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RESOLimON  OF  THE  BOSTON  REDEVELOPMENTT  AUTHORITY 

RE:  TEI^ATIVE  DESIGNATION  OF  CUSTOM  HOUSE  TOWER  ASSOCIATES. 

WATERFRONT  URBAN  RENEWAL  AREA, 

MASSACHUSETTS  PROJECT  NO.  R-77,  BOSTON 

CUSTOM  HOUSE  (2  INDIA  STREET,  BOSTON,  MA) 

WHEREAS,  the  Urban  Renewal  Plan  for  the  Downtown  Waterfront  Urban  Renewal 
Area,  Project  No.  Mass.  R-77  (hereinafter  referred  to  as  the  "Project  Area"),  has 
been  duly  reviewed  and  approved  in  full  compliance  with  local.  State,  and  Federal 
law;  and 

WHEREAS,  the  Authority  is  aware  of  Chapter  30,  Sections  61  through  62H  of  the 
Massachusetts  General  Laws,  as  amended,  with  respect  to  minimizing  and 
preventing  damage  to  the  environment;  and 

WHEREAS,  Custom  House  Tower  Associates  has  expressed  interest  in  and 
submitted  a  satisfactory  proposal  for  the  redevelopment  of  the  Custom  House 
pursuant  to  the  competition  sponsored  by  the  Authority: 

NOW,  THEREFORE,  BE  FT  RESOLVED  BY  THE  BOSTON  REDEVELOPMENT 
AUTHORFTY: 

1 ,       That  Custom  House  Tower  Associates  be  and  hereby  is  tentatively  designated 
as  Redeveloper  of  the  Custom  House  in  the  Downtown  Waterfront  Urban  Renewal 
Area  subject  to: 

(a)  Publication  of  all  public  disclosure  and  issuance  of  all  approvals 
required  by  the  Massachusetts  General  Laws  and  Title  1  of  the  Housing 
Acts  of  1949,  as  amended; 

(b)  Execution  of  a  Lease  Commencement  Agreement  with  the  Authority 
within  ninety  (90)  days  of  Tentative  Designation,  such  execution  shall 
be  consfrained  by  the  execution  by  the  Designee  and  the  New  England 
Sports  Museum  of  a  Memorandum  of  Understanding  in  a  form 
satisfactory  to  the  Authority  setting  forth  the  relationship  between  the 
parties,  the  financial  terms  and  duration  of  the  relationship  and  such 
other  information  as  is  required  to  clearly  set  forth  the  specific  nature 
of  the  understanding  between  the  parties. 

(b)      Submission  within  three  hundred  and  sixty  (360)  days  in  a  form 
satisfactory  to  the  Authority  of: 

(i)         Evidence  of  the  availability  of  necessary  equity  funds,  as  needed; 
and 

(ii)        Evidence  of  firm  financial  commitments  from  banks  or  other 
financial  institutions;  and 

(iii)       Final  Working  Drawings  and  Specifications  approved  by  the 
Boston  Landmarks  Commission;  and 
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(iv)        Proposed  development  and  rental  schedule. 

2.  That  it  is  hereby  determined  that  Custom  House  Tower  Associates  possesses 
the  qualifications  and  financial  resources  necessary  to  lease  and  redevelop  the 
property  in  accordance  with  the  Urban  Renewal  Plan  for  the  Project  Area  and  the 
guidelines  set  forth  in  the  Request  for  Proposals  issued  by  the  Authority. 

3.  That  the  disposal  of  said  property  by  negotiation  is  the  appropriate  method 
of  making  the  property  available  for  redevelopment. 

4.  That  the  Director  is  hereby  authorized  for  and  in  behalf  of  the  Boston 
Redevelopment  Authority  to  execute  and  deliver  such  documents  as  are  necessary 
and  appropriate  to  convey  the  Authority's  interests  in  the  Custom  House  to  the 
City  of  Boston  upon  complete  reimbursement  of  expenses  incurred  in  the 
acquisition,  operation  and  maintenance  and  disposition  of  the  property  and  upon 
amortization  of  the  Authority's  note  to  the  General  Services  Administration. 

5.  That  the  Director  is  hereby  authorized  for  and  in  behalf  of  the  Boston 
Redevelopment  Authority  to  execute  and  deliver  a  Lease  Commencement  Agreement 
for  the  Custom  House  to  said  Custom  House  Tower  Associates  and  to  execute 
additional  documents  as  may  be  necessary  to  effectuate  the  development  of  the 
property,  in  substantially  the  same  form  as  those  attached  hereto. 

6.  That  the  Director  is  hereby  authorized  for  and  in  behalf  of  the  Boston 
Redevelopment  Authority  to  execute  and  deliver  a  License  Agreement  with  Custom 
House  Tower  Associates  for  early  entry  to  the  Custom  House.  Furthermore,  said 
License  shall  include  the  provision  that  the  Authority  shall  be  named  as 
additional  insured,  as  well  as  incorporate  the  Authority's  usual  requirements. 

7.  That  Custom  House  Tower  Associates  be  and  hereby  is  authorized  to  petition 
the  Zoning  Board  of  Appeals  for  any  zoning  relief  which  may  be  necessary  to 
complete  the  proposed  redevelopment. 


B1/13.BMEM 
052588 


FACT  SHEET 


U.S.  CUSTOM  HOUSE 


Location:  The  Custom  House  is   located  at  the  intersections  of  India 

Street,   State  Street,   and   Central   Street  in  McKinley  Square. 
Faneuil   Hall   and  Quincy  Market  are  one  block  to  the  Northwest. 
The  Financial   District  Hes  to  the  South  and  West  while  the 
Central   Artery  and  the   Inner  Harbor  are  to  the  East. 

Site  Area:  Approximately  one  acre  of  land  at  McKinley  Square.      The  site 

includes  the  Custom  House  on   17,068  square  feet  and   portions 
of  adjacent  streets  and  sidewalks. 

Historic 

Significance:       The  Custom   House  is  a  Boston   Landmark,    and   is   located  within 
the  National   Register  Custom   House  District.      Originally  built 
in   1837-47  to  the  designs  of  Ammi   Burnham   Young,    it  was  the 
second   Custom  House  in   Boston.      It  is  built  of  Quincy  Granite 
in  the  prevailing   Greek   Revival   style.      In   1912-15,   a  tower 
was  added  over  the  dome  of  the  original   building  by  Boston 
architects   Peabody  and  Stearns,    in  order  to  increase  office 
space.      Because  the  federal   government  was  exempt  from 
Boston's   125  foot  height  limit,    the  495  foot  tower  was  the 
highest  in   Boston  for  many  years. 

Ownership:  Boston   Redevelopment  Authority 

Zoning:  The  Custom   House  is   located  within  a  zoning  district 

designated  as  B-10-U,   the  suffix   "U"   indicating  that  it  lies 
within  an   Urban   Renewal   Zoning  Subdistrict  and  that  special 
controls  exist  for  outlined  for  parcels  within   the  B-10-U 
district.      The  controls  are  defined   in  the  Development  Plan  for 
this  area,    as  approved   by  the  Boston   Zoning   Commission,    and 
they  are  incorporated   in  the  Design   and   Development 
Guidelines  of  this   Request  for   Proposals  and  attached  as 
appendixes. 
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LEASE  COMMENCEMENT   AGREEMENT   SUMMARY 


PROPERTY: 

LESSOR: 

LESSEE: 

LEASE 
TERM: 

RENEWAL: 

FINAL 
DESIGNATION: 


LEASE 

COMMENCEMENT 

DATE: 

RENT: 


Custom   House 

Boston    Redevelopment  Authority   (BRA) 

Custom   House  Tower  Associates 

40  years 

None 

Not  more  than  one  year  from  the  execution  of  the 
Lease  Commencement  Agreement,   subject  to  extension  by 
mutual   agreement  of  Lessor  and   Lessee.      Notwithstanding 
any  other  provision  of  the   Lease  Commencement  Agreement, 
if  within   30  months  of  the  date  of  the   Lease  Commencement 
Agreement  no   Lease  for  the   Property   shall   have  been 
entered   into  between   Lessor  and   Lessee,    the   Lease 
Commencement  Agreement  shall  cease  and   be  of  no  further 
force  and  effect,   and  the  Lessor  shall   retain  ail   payments 
made  hereunder,   including   Base   Rent   During   the   License 
Period   and  all   deposits,   as  liquidated   damages. 


Simultaneous  with   Final   Designation. 

A.  Base   Rent  During   License  Period:      $1,089,000  per 
annum    (which  amount  is  equal  to  the   BRA's  current  mort- 
gage payment  to  the  GSA) ,    payable  quarterly   in  advance, 
plus    (i)    $300,000  payable  on  execution  of  the   Lease 
Commencement  Agreement   (for  expenses   incurred   by   the 
BRA  prior  to  the  date  of  the   Lease  Commencement 
Agreement  in   acquiring,   maintaining,   and   disposing  of  the 
Property),   and    (ii)    $30,000  per  month   payable   in  advance 
(for  operating   expenses   incurred   by   the   BRA  after  the 
date  of  the   Lease  Commencement  Agreement). 

B.  Base   Rent:  per  GSF  per  annum   payable 
monthly   in   advance,   commencing   upon   receipt  of  a  certi- 
ficate of  occupancy;    but  not  less   than   the  sum  of  (i)   ten 
percent  of  the   BRA's  capital   investment   in   the  project, 
which   shall   be  the  total   amount  expended   by   the  Authority 
in  connection   with   the  acquisition,   operation,   and  develop- 
ment of  the  project  less  any  amounts   reimbursed  or  paid  as 
Base   Rent   During  the   License   Period,   and    (ii)   the  amount 
of  the   BRA's  annual   mortgage  payments  on  the  property. 


ZONING; 


The   Project  is  within  an   Urban   Renewal   Subdistrict  and   is 
governed   by  all   zoning   applicable  to  said   subdistrict 
including,    but  not  limited   to.    Development   Impact   Project 
Payments   requirements  under  Articles   26A  and   26B,   Civic 
Design   Commission   Review  under  Article  28,    Barrier   Free 
Access   Requirements   under  Article  30  and   Development 
Review   Requirements   under  Article  31   of  the   Boston   Zoning 
Code. 


DESIGN 
GUIDELINES 
AND 
REVIEW: 


A.  Lessee  must  adhere  to  the  Design  Guidelines   issued  as 
part  of  the   Request  for   Proposals. 

B.  Lessee  shall   prepare  and  submit  a   Historic   Structure 
Report  for   review  and  approval   or   shall   reimburse  the   BRA 
for  the  preparation   of  such    Report. 

C.  Lessee  must  adhere  to   BRA  Development   Review   Proce- 
dures   (Exhibit  C),    and   Lessee  acknowledges   said   Develop- 
ment  Review   Procedures  and  Article  31    of  the   Boston 
Zoning   Code  will   encompass   BRA  approval  of  both  exterior 
and   interior   renovation. 


ASSIGNMENT: 


SUBORDINATION; 


Lessee  and   Lessor  acknowledge  the  intention  of  Lessor  to 
assign  any  and  all   interest  in  the   Property  to  the  City  of 
Boston  upon  complete  reimbursement  by   Lessee  of  Lessor's 
aforementioned  expeditures  and  upon  fully  discharging  all 
obligations   in  the  acquisition,   operation   and  disposition   of 
the   Property. 

Lessor's  fee  interest  in   the   Property  will   not  be  subor- 
dinated.     Lessor's   Base   Rent  and   Additional    Rent  will   not 
be  subordinated. 


FINANCING: 
REFINANCING: 


SALE: 


ALIENATION; 


Any   initial   permanent  financing  may   not  exceed   certified 
total  project  costs. 

Lessor  will   receive  as   Additional    Rent  15%  of  net  refi- 
nancing  proceeds  upon   refinancing   to  be  expended   by   the 
Lessor  in  ensuring   the   long   term  preservation   of  the 
Property. 

Lessor  will   receive  as   Additional    Rent  15%  of  net  sales  pro- 
ceeds upon   sale  of  Lessee's   leasehold   interest  to  be 
expended   by   the   Lessor   in  ensuring   the  long   term 
preservation  of  the   Property. 

Lessee  may   not  dispose  of  its   interest  in   the  project  for 
five  years  after   issuance  of  a  final  certificate  of  occu- 
pancy.     Thereafter,    Lessee  may   not  dispose  of  its   interest 
in  the  project  without  the  written  consent  of  Lessor,   such 
consent  not  to   be  unreasonably  withheld. 
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ESTOPPEL 
CERTIFICATE: 


CONSTRUCTION 

OF 

IMPROVEMENTS: 


Lessor  agrees  to  provide  any   lender  that  notifies  the 
Lessor  of  its  mortgage  interest  with  an   Estoppel   Certificate 
granting   such   lender  notice  of  default  and   right  to  cure  as 
may  reasonably  be  required. 

Lessee  must  make  improvements  on  the   Property   in  accor- 
dance with  plans  and   specifications  approved   by   Lessor  as 
part  of  Lessee's  Final   Designation  within   18  months  of  such 
Designation. 


CONSTRUCTION 
OF   PUBLIC 
IMPROVEMENTS: 


BOOKS  AND 
RECORDS: 


AFFIRMATIVE 
ACTION: 


REAL  ESTATE 
TAXES: 

LIABILITY: 


Lessee  must  make  improvements  to  accomplish  the  construc- 
tion of  a   new  park  in  McKinley   Square,   with   funding  to  be 
finalized   before  final   designation.      Completion  of  all   such 
improvements  must  adhere  to  the  time  schedule  specified   in 
the  preceding   section   "Construction  of   Improvements". 
The  design  and  construction  of  the  improvements  will   be 
subject  to   BRA  design   review  and  approval. 

Lessee  must  provide   Lessor  with  a  statement  of  project 
costs  computed   in  accordance  with  the   Lease,   certified   by 
a  CPA,   and  approved   by  the   Lessor,   within   120  days  of 
issuance  of  a  final  certificate  of  occupancy.      Lessor  will 
use  industry  standards  as  a  guide  to  Lessor's  approval. 

Lessee  must  comply  with   the  Mayor's   Executive  Order  con- 
cerning  Affirmative  Action  goals   for  construction  employ- 
ment,   permanent  employment  and  minority   business  con- 
tracting.     The   Lessor  will  assist  the   Lessee  in  meeting 
these  goals. 

The  Property  will   be   fully   taxable  by  the  Assessor  of  the 
City  of  Boston  at  applicable   rates. 

Lessor  and  the  City  of  Boston  will   not  incur  any  expenses 
in  the  development  of  the   Property.      The   Property  will   be 
leased  in  an   "as  is"   condition.      Lessee  will   pay  for  the 
cost  of  any  utility   relocation   not  paid   by  any  utility 
company. 
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This   LEASE  COMMENCEMENT  AGREEMENT    (this   "Agreement")   is  made 
this  day  of  ,    1988,   by  and   between  the   Boston   Redevelopment 

Authority,   a   public  body  politic  and  corporate  organized   under  the   laws  of 
the  Commonwealth  of  Massachusetts   (the  "BRA"),   and  Custom  House  Tower 
Associates    (the   "Developer").      The  BRA  and   the  Developer  collectively  shall 
be  referred  to  herein  as  the  parties. 

WITNESSETH 

Reference  is  made  to  the  following  facts: 

A.  Pursuant  to  a   resolution  adopted  on  this  date,   the  BRA  tentatively 
designated   Custom   House  Tower  Associates  as   redeveloper  of  property   known 
as  the  Custom   House   (the   "Site")   in  the  Waterfront   Urban   Renewal   Area, 
Project  No.   Mass.    R-77,    in  the  City  of  Boston.      Further,    pursuant  to  a 
resolution  adopted  on  this  date,   the   BRA  voted  to  authorize  the  execution  of 
this  Agreement  with   the  Developer.      Pursuant  to  the  terms   hereof  and  the 
terms  of  the   Lease   (as   hereinafter  defined),    there  will   be  a  designed,   devel- 
oped and  maintained   building  and  other  improvements    (the   "improvements") 
upon  and  adjacent  to  the  Site. 

B.  The  tentative  designation   by  the   BRA   is  subject  to  the  Developer's 
execution  of  a   Lease  Commencement  Agreement  embodying   requirements  and 
pre-conditions   for  final   designation,   which   final   designation   shall   be 
simultaneous  with   the  effective  date   (the  "Lease  Commencement  Date")   of  a 
long-term  ground   lease    (the   "Lease")   of  the  Site  from  the   BRA  to  the 
Developer.      This  Agreement  is  the   Lease  Commencement  Agreement  to  which 
the  tentative  designation   refers.      The  interval   between  the  execution  of  this 
agreement  and   the  execution  of  the   Lease  is  defined  as   the   License  Period    ( 
the  "License  Period). 

NOW,   THEREFORE,    in  consideration  of  these  presents  and   for  other  good 
and   valuable  consideration,    it  is  hereby  agreed  as   follows: 

1.  All  actions  of  the  Developer  and   the   BRA  hereunder  shall   be  sub- 
ject to  and   in  conformity  with   the  following  materials    (the   "Transaction 
Documents")    which  are  incorporated  herein  and  made  a  part  hereof  and  as  to 
which  this  Agreement  shall   be  supplementary  except  where  a   specific  conflict 
exists,   in  which  case  this  Agreement  shall   prevail.      The  Developer  shall  at  all 
times  proceed   in  accordance  with   the  Transaction   Documents  and   this  Agreement. 
The  Transaction   Documents   supersede  all  other  documents  or  correspondence 
with   respect  to  this   redevelopment  prior  to  the  date  hereof  and  consists  of: 

a   Resolution  of  the   BRA  adopted  on  this  date,   entitled   "TENTATIVE  DESIGNATION 
OF   REDEVELOPER   FOR  THE  CUSTOM   HOUSE    IN   THE  WATERFRONT   URBAN 
RENEWAL  AREA   PROJECT  NO.    MASS.    R-77"   and  the  document  entitled   "Custom 
House   Lease  Commencement  Agreement  Summary,"   both  of  which  are  attached 
hereto  as   Exhibit  A. 

2.  The  Developer  agrees  that  no  later  than   the  later  of   (i)   one   (1) 
year  from  the  execution   hereof  or   (ii)   sixty    (60)   days   following  the  date  the 
BRA  has  approved  or   has  been  deemed  to  have  approved  of  the  Contract 
Documents,   in  either  case  subject  to  the  extension   by  mutual  agreement  of  the 
Developer  and   the   BRA,   or  by  automatic  extension   pursuant  to  the  design 
review  time  table  set   forth   in   Paragraph   7  or   the  provisions  of  Paragraph   6  of 
the  Agreement,    to  perform  all   its  obligations   under  this  Agreement  and   to 


satisfy  all  conditions   precedent  to  execution  of  the   Lease  established  in  this 
Agreement.      The   BRA,    upon  determining  that  the  Developer  has   so  performed 
and  satisfied  such  conditions  precedent,   shall  make  a  final  designation  of  the 
Developer  as   redeveloper  of  the  Site  in  accordance  with   its   usual   procedures. 
Simultaneously  therewith,    if  the   Developer  shall   not  then   be   in  default  of  any 
of  its  obligations  hereunder,   the  Developer  and  the  BRA  shall  execute  the 
Lease  and  the  date  of  execution  shall  be  the  "Lease  Commencement  Date." 
Whether  or  not  such   final   designation  has   been  made  or  the   Lease  then  executed, 
the  Developer  shall  make  rent  payments   in  accordance  with  the  schedule  set 
forth   in  the   Lease  Commencement  Agreement  Summary.      Notwithstanding  any 
other  provision  of  the   Lease  Commencement  Agreement,   if  within   30  months  of 
the  date  hereof  no   Lease  for  the   Property   shall   have  been  entered   into 
between   Lessor  and   Lessee,   the   Lease  Commencement  Agreement  shall  cease 
and   be  of  no  further  force  and  effect,   and   the   Lessor  shall   retain  all 
payments  made  hereunder  including   Base   Rent  During  the   License  Period  and 
all   deposits  as  liquidated   damages. 

3.        Forthwith  after  the  execution  of  this  Agreement,   the  parties  shall 
enter  into  negotiation   intended   to   result  in  the  document  which   is  to  become 
the   Lease. 

Notwithstanding  any  inconsistent  provisions  of  the  Transaction   Documents: 

a.  Any   Lease  for  Site  shall   provide  for  the  payment  of  annual 
base  rent  in  the  amount  of  per  gross   square  foot  of  the 
improvements  to  the  building;    but  not  less   than  the  sum  of   (i)    ten  percent  of 
the  BRA's  capital   investment  in   the  project,   which  shall   be  the  total  amount 
expended  by  the  Authority   in  connection  with  the  acquisition,   operation,   and 
development  of  the  project  less  any  amounts   reimbursed  or   paid  as  base   rent 
during  the  license  period,   and    (ii)   the  amount  of  the   BRA's  annual   mortgage 
payments  on  the  property.      The  percentage  and  additional   rents  as  set  forth 
in   the  Transaction   Documents  and  the  provisions   relative  to  public   improve- 
ments as   referenced   in   Paragraph   3c,    infra,   of  this  agreement  shall   be 
incorporated   in  the   Lease.    The  total   amount  of  gross  square  footage  of  the 
improvements  shall   be  agreed   upon   by  the  parties  upon   review  of 
measurements  submitted   by  the   Developer's  architect.      The   Lease  may  also 
provide  for  the  payment  of  additional   annual   rent  to  be  agreed   upon   by  the 
parties   for  any  adjacent  land  or   property   rights   included   as   part  of  the  Site, 
as  the  Site  is  defined   in   the   Lease. 

b.  Any   Lease   for  the  Site  shall   further  provide  that  on   the  fifth 
anniversary  of  the  Commencement  Date,   the  base  rent  shall   be  increased  by 
an  amount  equal   to  the  cumulative   increase  in   the  Consumer   Price   Index 
("CPI")   for  the  preceding   five   (5)   years.      On  the  sixth   anniversary  of  the 
Lease  Commencement   Date  and  every  year   thereafter,    the  base   rent  shall   be 
increased   by  an  amount  equal   to  the  amount  of  the  previous  year's   increase  in 
the  CPI. 

c.  Developer   shall  construct  and  make  public   improvements  as  de- 
scribed  in  the   Lease  Commencement  Agreement  Summary   in  accordance  with 
the  design   requirements   set  forth   in   the  Authority's   Request  for   Proposals 
(attached  as   Exhibit   B).      In  constructing  the  improvements.    Developer  shall 
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use  materials  and  design  acceptable  to  the  Authority  and  the  same. shall   be 
included  as  part  of  the   Improvements   in   all   plans  to  be  submitted   in  accor- 
dance with  the  Development  Review   Procedures  set  forth   in   Paragraph  7 
hereof. 

4.  It  is  the  intention  of  the  parties  that  prior  to  the   Lease  Commence- 
ment Date,   and  as  a  condition   precedent  to  final   designation   by  the   BRA  as 
referred  to  in   Paragraph   2  hereof,   the  Developer  shall   prepare  for  the  rede- 
velopment of  the  Site  in  accordance  with  the  procedures  and  the  schedules   set 
forth  or  contemplated   in  this  Agreement,   and   in  conformity  with  the  Trans- 
action  Documents. 

5.  The  sole  obligations  of  the   BRA  hereunder  shall   be  timely   perfor- 
mance of  its  duties  with   respect  to  approvals  required  hereunder,   with   re- 
spect to  final   designation  and  with   respect  to  negotiation  and  execution  of  the 
Lease  and  the  demise  of  title  thereunder  as   required   by   Paragraph   6  and  to 
cooperate  fully  with  the  Developer   in  efforts  to  obtain  other  approvals  from 
the  City  of  Boston  and  other  governmental   authorities.      The   BRA  does   not 
guaranty  the  issuance  of  any  such  approvals.      Consistent  therewith,   except 
as  otherwise  provided   in   Paragraph   6,   the  Site  is  to  be  delivered  on  the 
Lease  Commencement  Date  in   its  then  condition   "as   is,"   it  being  agreed   that, 
during  the  period  of  this  Agreement,   the  Developer  will   have  opportunity  to 
examine  the  same  in  ail   respects    (including   subsurface  conditions  and  utili- 
ties);   provided,   however,   that  no  demolition  or  removal   of  materials  shall   be 
permitted  without  prior  written  consent  of  the  Authority.      The   BRA  has  made 
no  representations  or  warranties  of  any   kind  with   respect  to  such  condition 
and  the   BRA  shall   have  no  obligation  to  do  any  work  on  or  with   respect  to 
the  Site,   or  the  condition  thereof,   except  for  those   representations  and 
warranties  contained  in   Paragraph   6. 

6.  On  the  Lease  Commencement   Date,   as  hereinafter  defined,   the   BRA 
shall   possess,   shall  demise  to  the   Developer  pursuant  to  the   Lease,   and 
thereafter  maintain  good  and  clear   record  and  marketable  title  to  the  Site, 
free  from  all   liens  and  encumbrances  and   free  of  all  tenants  and  occupants, 
subject  only  to  the  following   permitted  exceptions: 

a.  Terms  and  provisions  of  the  Waterfront  Urban  Renewal  Plan, 
as  amended. 

b.  Terms  and  provisions  of  the  Deed  from  the  General  Services 
Administration  of  the  United  States  of  America  to  the  Boston  Redevelopment 
recorded   with   Suffolk   Registry  of  Deeds  at   Book  ,    Page 

c.  Terms  and  provisions  of  the  Response  to  Notice  of  Surplus 
Determination,  to  the  extent  the  same  is  incorporated  as  part  of  the  Deed 
referred   to  in    (b)   above. 

d.  Liens,   whether  presently  existing  or  hereafter  arising  on  ac- 
count of  any   indebtedness  or   liability  to  the  Commonwealth   of  Massachusetts 
arising   pursuant  to  the  provisions  of  General   Laws   Chapter   21 E.      (The  Oil 
and   Hazardous  Material   Release  Prevention  Act  of  1983.) 
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The   Developer  shall  cause  an   examination  of  title  to  the  Site  to  be  made 
and   shall   give  notice  to  the  BRA  no  later  than   forty-five   (45)   days  after  the 
date  hereof  specifying   (i)   the  date  and  time  through  which  such  examination 
was  made  and    (ii)   any  failure  of  the   record  title  to  the  Site  to  comply  with 
the  requirements  of  this   Paragraph   6.      The   Developer  hereby  waives   its   right 
to  object  to  title  defects  of  record  as  of  the  date  and  time  of  such  examination 
and  not  so  specified   in   Developer's   notice.      If  Developer  shall   fail  to  give 
notice  of  such  title  examination  to  the   BRA,    the  Developer  shall  waive  its 
right  to  object  to  any  such   title  defects  of  record  on  the  date  which   is   forty- 
five   (U5)    days  after  the  execution   hereof.      The  BRA  hereby  covenants  with 
the   Developer  that  the   BRA  shall   take  no  action   nor  permit  a   failure  to  act 
which  would   result  in  or  cause  the  creation  of  a   lien  or  encumbrance  upon  the 
Site  or  otherwise  cause  title  to  or  condition  of  the  Site  to  fail   to  comply  with 
the   requirements  of  this   Paragraph   6. 

7.        a.        The   Lessee  shall   be   required   to  prepare  and  submit  or  to 
reimburse  the  Authority   for  the  preparation  of  a   Historic  Structures   Report 
for  review  and  approval.      A  copy  of  the  Advisory   Council   for  Historic   Preser- 
vation's  recommended   format  for  the  preparation  of  such   Report  is  attached  as 
Exhibit  C. 

b.  The  Development   Review   Procedures  which  are  attached  to  this 
Agreement  as   Exhibit  D  set  forth  the  formal   stages  of  submissions  and  ap- 
provals of  the  Schematic  Design,   the  Design   Development,   and  the  Contract 
Documents    (collectively,   the  "Design  Materials")    for  the   Improvements  to  be 
constructed   and   installed   by  the  Developer  in  the  redevelopment  of  the  Site. 
In  the  event  that  any  provision  of  the   Development   Review   Procedures  shall 
be  inconsistent  with  any  other  provision  of  this  Agreement,   then   this  Agree- 
ment shall   prevail  over  such   inconsistent  provision;   otherwise,   the 
Development   Review   Procedures  shall   be  treated  as  supplemental   to  this 
Agreement.      Notwithstanding  the  foregoing,   the  parties  may  execute  a 
separate  Design   Review  Agreement  which  may  modify  the   Development   Review 
Procedures   as  agreed   to  herein.      The  terms  of  any  such   Design   Review 
Agreement  shall   upon  execution   supercede  and   replace  the  requirements  and 
time  table  set  forth   in   this   Paragraph   7. 

c.  The   Project  is  subject  to   Development   Review   Requirements 
under  Article  31    of  the  Zoning   Code,   a  copy  of  which   Article   is  attached  as 
Exhibit   E. 

d.  Within  days   from  the  date  hereof  the  Developer  shall 
submit  to  the   BRA  the  Schematic   Design   for  the   Improvements,   as  described 
in  the  Development   Review   Procedures.      The   BRA  shall   review   the  Schematic 
Design  and   shall   within  thirty    (30)    business  days  after   receipt  hereof  either 
forward   the  schematic  design  submission   to  the  Civic   Design   Commission   for 
its   review   under  Article  28  of  the   Zoning   Code,   or  notify  the   Developer   in 
writing  of  disapproval,   specifying   the  respects   in  which   the  Schematic   Design 
is  disapproved. 

e.  Within  one  hundred   and   twenty    (120)   days  after  the   BRA  has 
approved   the  Schematic   Design,    the   Developer  shall   submit  to  the   BRA  the 
Design   Development  for  the   Improvements    (as  described   in   the   Development 


BLD108/A  -  i* 


Review   Procedure).      The   BRA  shall   review  the  Design   Development  for  conformity 
with  the  approved  Schematic  Design  and  this   Agreement  and   shall,   within 
ten    (10)    business  days  after  receipt  thereof,   either  approve  the  Design 
Development  or   notify  the  Developer  in  writing  of  disapproval,   specifying  the 
respects  in  which  the  Design   Development  is  disapproved. 

In  the  event  of  a  disapproval,   the  Developer  shall,   within  thirty 
(30)   days  after  the  Developer  receives  the  written   notice  of  such  disapproval, 
resubmit  the  Design   Development  altered   in  those  respects  specified   by  the 
BRA  as  the  grounds  for  disapproval.      The  resubmission   shall   be  subject  to 
the  review  and  approval  of  the  BRA  in  accordance  with  the  procedure  herein- 
above provided   for  an  original   submission,   until   the   Design   Development  shall 
be  approved  by   the   BRA. 

if  the  Developer   receives   no  notification   from  the   BRA  of  such 
disapproval   within  thirty    (30)   business  days  after  submission  of  the  Design 
Development  or  any  correction   thereof,   as  the  case  may   be,   such   Design 
Development  or  corrected   Design   Development  shall   be  deemed  approved, 

f.  Within  one  hundred  and  eighty    (180)   days  after  the  BRA  has 
approved,   or  has   been  deemed   to  have  approved,   the  Design   Development, 
but  in   no  event   later  than  the  Developer  shall   submit  to  the   BRA 
the  Contract  Documents  which   includes   Final   Working   Drawings  and   Specifica- 
tions for  the   Improvements    (as  described   in  the   Development   Review   Procedure). 
The   BRA  shall   review  the  Contract  Documents   for  conformity  with  the  approved 
Design   Development  and   shall,   within  ten    (10)    business  days  of  receipt  thereof, 
either  approve  the  Contract  Documents  or  notify  the   Developer  in  writing  of 
disapproval,   specifying   the  respects   in  which   the  Contract  Documents  are 
disapproved. 

In  the  event  of  a  disapproval,   the   Developer  shall,   within  thirty 
(30)   days  after  the  Developer  receives  the  written   notice  of  such  disapproval, 
resubmit  the  Contract  Documents  altered  in  those  respects   specified   by  the 
BRA  as  the  grounds   for  disapproval.      The   resubmission   shall   be  subject  to 
the  review  and  approval  of  the   BRA  in  accordance  with  the  Development 
Review   Procedure  and   the  timetable  hereinabove  provided  for  an  original 
submission,   until   the  Contact  Documents  shall   be  approved   by  the  BRA. 

If  the   Developer  receives  no  notification   from  the   BRA  of  such 
disapproval   within  thirty    (30)    business  days  after  submission  of  the  Contract 
Documents  or  any  correction  thereof,   as  the  case  may   be,   such   Contract 
Documents  or  corrected   Contract   Documents  shall   be  deemed  approved. 

g.  With   respect  to  approvals  of  the   BRA   under   Paragraphs  7b 
through   7f  above,   once  approval   has   been  given  of  a   submission   stage, 
further  review  will   be   limited  to  consideration  of  a  development  or  refinement 
of  the  previously  approved   submission  or  to  new  elements  which  were  not 
present  in  previous   submissions. 

h.  The  BRA  hereby  acknowledges  that  the  Developer  will  under- 
take the  Improvements  in  a  manner  which  will  qualify  as  the  rehabilitation  of 
a   "certified   historic  structure"   as  defined   in   Section   48(g)   of  the   Internal 
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Revenue   Code  of  1954,   as  amended,   which  will   require  that  the  Secretary  of 
the   Interior  of  the  United   States  approve  the  Schematic   Design,   Design   Develop- 
ment and   Contract  Documents  for  the  construction  of  the   Improvements.     The 
Developer  shall  submit  to  the  BRA  a  duplicate  set  of  all  documents  and  dupli- 
cates of  all  correspondence  issued  to  and  received  from  the  U.S.    Department 
of  Interior   including,   but  not  limited  to.   Schematic   Design,    Design   Develop- 
ment,  or  Contract  Documents   required   by  said   Secretary  of  the   Interior  to 
the   BRA.      Any  changes   recommended  by  the  U.S.    Department  of  Interior 
shall   be  reviewed   by  the   BRA.      The  BRA's   Development   Review   Procedures 
and  approvals  shall   supercede  any   requirements  of  the   U.S.    Department  of 
the   Interior. 

i.         The   BRA  acknowledges  that  the  construction  of  the   Improve- 
ments as  shown   in  the  Schematic   Design   requires  the  issuance  to  the   Develop- 
er of  federal,   state  and  municipal   permits  and  approvals,   some  of  which  may 
depend   upon  examination   of  various  elements  of  the   Project,   including  without 
limitation,   environmental   impacts   not  fully  assessed  on  the  date  hereof.      If 
the   Developer  is  unable  to  obtain  all   such   necessary   permits  and  approvals 
for  construction  of  such    Improvements,   the   Developer  shall   redesign  the 
Improvements  to  conform  to  any   limitations  or  conditions   imposed   by  such 
environmental   review  or  in  any  such   permit  or  approval,   and   the   BRA  shall 
recognize  any  such   limitation  or  condition   in   its   response  to  submissions  of 
Design   Materials   by  the  Developer   hereunder.      In  the  event  any   such   resub- 
mission  is  required,   the  times   for  performance  of  the  Developer's  obligations 
pursuant  to  this  Agreement  shall   be  extended   for  the  periods  of  time  rea- 
sonably  required   for  the  preparation  of  such   resubmission. 

8.        As   part  of  its  submission  of  Contract  Documents,   or  prior  to  sub- 
mission of  completed   Contract  Documents  but  after  approval  or  deemed  ap- 
proval of  Design   Development,    the  Developer  may  submit   plans  and   specifica- 
tions  prepared  by   its  Architect  for  purpose  of  commencing  work  with   respect 
to  certain  elements  of  the   Improvements  which  may  include  site  work,    interior 
demolition,    foundation   work  and  other  similar  items  which   the   Developer 
proposes  to  commence  on  a   "fast-track"   basis.      The   BRA  will   promptly   review 
said   plans  and   specifications   for   "fast-track"   construction   and  may  approve 
commencement  of  work  on   specific   "fast-track"  construction   elements  which  are 
demonstrated   to  the  satisfaction  of  the   BRA  to  be  consistent  with  those  por- 
tions of  the  Design   Materials   previously  approved  and  with  elements  of  the 
Contract  Documents,    if  any   have  then   been   submitted   by   the   Developer, 
which  are  acceptable  to  the   BRA.      As  a  condition   to  proceeding  with  con- 
struction of  any   "fast-track"   element,   a  copy  of  the  construction  contract  for 
construction  of  such   "fast-track"   elements  and  a  writing  complying  with  the 
requirements  of  Paragraphs   lUa),    (b)   and    (c)    hereof,   which   provides   for 
construction  on  a   "fast-track"   basis,   shall   be  submitted   by  the   Developer  in 
advance  to  the   BRA   for  its  approval.      In  connection  with   the  approval  of 
"fast-track"  construction   elements,   and   notwithstanding  any  inconsistent 
provisions  of  the  Transaction   Documents,   the   BRA  may  make  a   final   designa- 
tion of  the  Developer,    the   Lease  may  be  signed  and   the  date  of  such  execu- 
tion  shall  be  the   Lease  Commencement  Date;    provided,   however,    that  the 
approval  of  "fast-track"   construction   elements   shall   not  waive  the   BRA's 
subsequent  rights  with   respect  to   review  and  approval   of  all   Design  Materials. 
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Further,   the   Developer  shall   not  commence  demolition  activity  without  the 
prior  written  approval  of  the  Authority.      Any  construction   prior  to   BRA 
approval  of  the  Contract  Documents  shall   be  at  the  sole  risk  of  the  Developer 
with  respect  to  costs  of  corrective  or  additional  work   (which  may  include 
demolition)    to  conform  the  work  to  the   Design  Materials  approved   by   the 
BRA. 

9.        It  is   the  general   policy  of  the   BRA  that  all   buildings  constructed  or 
rehabilitated   in  urban   renewal   project  areas  shall   be  designed  to  accommodate 
persons  who  are  physically   handicapped.      In  furtherance  of  this   policy,   and 
without   limiting   the  Developer's  obligation  to  comply  with  all   legal   require- 
ments applicable  thereto,    including  Article  30  of  the   Zoning   Code,   the  Design 
Materials    (including  the  Contract  Documents)   shall   include  provisions  con- 
forming,   insofar  as   practicable,   with  the  rules  and   regulations   promulgated   by 
the  Architectural   Access   Board   of  the  Commonwealth  of  Massachusetts,   which 
rules  and   regulations,   as  amended   from   time  to  time,   are  hereby   incorporated 
herein   by   reference.      The   BRA  shall   take  into  consideration  the  provisions 
and  objectives  of  such   rules  and   regulations   in  its   review  of  and  action  upon 
the  Design   Materials   (including   Contract   Documents).      10.      Within  thirty   (30) 
days  after  the  BRA  has  approved,   or  has   been  deemed  to  have  approved,   the 
Contract  Documents,   the  Developer  shall   submit  to  the   BRA  a  copy    (certified 
by  the  Developer  to  be  true  and  correct)   of  one  or  more  commitments,   issued 
by  a   lender  or  lenders  which   is  an   Institution  as   herein  defined,   whereby 
such   lender(s)   agrees   to  furnish  construction   financing  or  to  purchase  indus- 
trial  revenue  bonds   issued   to  furnish   such   financing   for  the   Improvements 
contained   in  the  Design  Materials    (subject  to  such   lender's  approval  of  the 
Contract  Documents),   together  with  evidence,   satisfactory  to  the   BRA,   of  the 
availability  of  equity  capital,   which,   when  combined  with  the  financing  to  be 
provided   by  such   lender(s)    is  adequate  to  complete  the   Improvements  and 
provide  for  all   aspects  of  construction   for  the  redevelopment  of  the  Site 
(including  any  off-site  improvements   required   by  the  Transaction   Documents) 
in  accordance  with  the  Transaction   Documents  and  this  Agreement.      Such 
commitments   shall   be  accompanied   by  such   further  materials  as   the  BRA  may 
reasonably   request  evidencing   satisfaction  of,   or  the  Developer's  ability  to 
satisfy,   the  conditions  to  lending   therein   set  forth.      "Institution"   shall  mean 
any  one  of  the  following: 

a.  A  bank,    insurance  company,   savings  and   loan  association, 
trust  company  or  a  corporation,   trust  or  association  qualifying  as  a   real 
estate  investment  trust  under  the  provisions  of  Section   856  of  the   Internal 
Revenue  Code   (or  like  future  provisions   of  such   Code) ,   chartered   under  the 
laws  of  the  United   States  of  America  or  any   State  thereof,   and   with  a  princi- 
pal  place  of  business   in  one  of  such   States  and  a  combined  capital   and   sur- 
plus account   (or,    in  the  case  of  a  mutual  company,   the  equivalent  thereof)   or 
not   less  than   One   Hundred   Million   Dollars    ($100,000,000.00). 

b.  An  educational   institution   with  a  capital   endowment  of  not  less 
than   One   Hundred  Million   Dollars    ($100,000,000.00);   or 

c.  A  pension   fund   established   by  and   for  any   business  corpora- 
tion or  corporations,   or  by  and   for  any  group  of  employees  of  a   governmental 
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body  or  of  a   religious  or  educational   institution,   or  by  and   for  any   trade 
union  and,    in   each  case,   having  a   net  worth,   determined   in  accordance  with 
recognized  accounting   practices,   of  not  less  than  One  Hundred  Million  Dollars 
($100,000,000.00). 

n.      V/hether  or  not  the  Lease  Commencement  Date  shall  already  have 
occurred,    before  beginning  any   rehabilitation  or  construction  of  the   Improve- 
ments on  the  Site,   the  Developer  shall   first  have  submitted  to  the   BRA  the 
following: 

a.        A  copy    (certified  by  the   Developer  to  be  true  and  correct)   of 
the  contract  between  the  Developer  and  one  or  more  general  contractors  or 
construction   managers    (hereinafter  called  the   "Contractor")   engaged   by  the 
Developer  for  the  rehabilitation  of  the   Improvements   shown  and  described   in 
the  Contract   Documents,   together  with  a  writing  executed   by  the  Contractor 
in  which  the  Contractor  undertakes  to  carry  out  all   of  the  provisions   hereof 
relating   to  the  work  to  be  performed   by  the  Contractor  and   those  engaged   by 
it,    including,   but  not  limited  to,   the  requirements  of  Paragraphs   15  and   16 
below  of  this  Agreement.      Such  contract  and   writing    (or,   in  the  case  of 
"fast-track"   construction  of  the   Improvements,   any  construction  contract 
related  thereto,   if  it  exists)   shall   be  subject  to  the  approval  of  the  BRA 
which   shall   not  be  unreasonably  withheld;  b.       A  copy  of  a  building 

permit  issued   by  the   Boston    Inspectional   Services   Department  fully  covering 
the   Improvements,   together  with  evidence  satisfactory   to  the   BRA  that  all 
fees   in  connection   therewith  have  been   paid. 

The  Developer  shall   not  conduct  work   pursuant  to  a  building   permit  for  the 
demolition  or  the  construction  of  the   Improvements  without  the  prior  certifi- 
cation of  the   BRA  that  the  work  to  be  done  or  completed  as  set  forth   in   the 
permit  application   is   in  accordance  with  the  Contract  Documents  approved   by 
the  BRA;    provided,   however,   that  plans  and   specifications   for  structural, 
electrical,   mechanical  or  plumbing   systems   need   not  have  been  submitted  to 
and  approved   by  the  BRA  except  to  the  extent  that  such  systems  impact  the 
exterior  elements  of  the   Improvements;    and 

c.  A  copy  of  a  performance  and  payment  bond  if  required  by  the 
institution  or  other  assurance  of  completion  of  the  Improvements,  as  required 
by   the   Contract   Documents. 

12.      The  Developer  shall   at  all   times   keep  the  BRA  fully  and  currently 
advised   of  the  status  of  all  aspects  of  the  Developer's   progress   in  meeting   the 
terms  and   provisions  of  the  Transaction   Documents  and   this  Agreement  with 
respect  to  the   redevelopment  of  the  Site,    including,   without  limiting   the 
generality  of  the  foregoing,   development  of  the  Design  Materials,    securing 
financing,   and  arrangements   for  construction.      All  contracts  entered   into  by 
the  Developer   under  this   Agreement   respecting  the  redevelopment  of  the  Site 
shall  obligate  the  parties  thereto  to  act  in  a   manner  consistent  with   the 
obligations  of  the  Developer   under  the  Transaction   Documents  and   this   Agree- 
ment and  the   Lease  or   Leases.      During   the   implementation  of  any  such 
contracts,    the   BRA  shall   have  the  right  to   review  all   aspects  of  the  work 
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performed  thereunder   in  order  to  insure  that  such  work   is   being  undertaken 
in  a  manner  consistent  with   the  Contract  Documents  and   this  Agreement. 
Such  inspections  and   reviews  shall   be  undertaken  at  reasonable  times,   follow- 
ing notice  to  the  Developer. 

13.      Attached   hereto  as   Exhibit   F  to  this  Agreement  is  a   License  dated 
of  even  date  herewith  granted  by  the  BRA  to  the  Developer   (the  "License"). 
The  Developer  hereby  agrees  to  perform  and  observe  all   the  terms  and  condi- 
tions of  the   License.      The  Developer  shall  make  available  to  the   BRA  the 
results  of  all   tests,   surveys  and  examinations   resulting   from  its  entry  upon 
the  Site. 

In  the  event  this  Agreement  shall   be  terminated   for  any   reason  other 
than  the  failure  of  the   BRA  to  perform  its  obligations   hereunder,   then,   at  the 
election  of  the  BRA,    the   Developer  will   turn  over  and  cause  others  to  turn 
over  to  the  BRA  all   reports,   test  data,   plans  and  other  material  developed   in 
connection  with  its  efforts   hereunder   relative  to  redevelopment  of  the  Site  or 
any  part  thereof.      The  Developer  agrees  to  use  best  efforts   to  secure  the 
agreement  of  its   providers  of  services  so  that  the   BRA   (or  others  to  whom 
the   BRA  may  at  any  time  transfer  all  or  any  part  of  such  material)   shall 
thereafter  be  free,   without  obtaining  the  consent  of  the  Developer  or  the 
provider  of  any  such  services  and  without  liability  or  cost,   to  use  material 
turned  over  to  it  or   required  to  be  turned  over  to  it;    provided,   however, 
that  prior  to  any   such   transfer,   the  BRA  shall   release  and   indemnify  the 
Developer  and  all   such  providers  of  services  from  and  against  any  and  all 
liabilities,   claims,   damages  or  demands,   of  every   name  and   nature  arising  out 
of  the  use  of  such  materials   by  the   BRA  or  any  such  others.  14.     The 

Developer  agrees  that  all  studies  undertaken  by  it  and  all  work  done  by  it 
for  or  with  respect  to  the  redevelopment  of  all  or  any  part  of  the  Site  prior 
to  the   Lease  Commencement  Date  shall  be  at  its  sole  cost  and  expense  and 
without  liability  to  the  BRA,   that  the  same  shall   be  undertaken  in  compliance 
with  all  applicable  laws  and   regulations  and  that  the  Site  shall  be  restored  to 
its  prior  condition,    to  the  extent  reasonably   possible,   after  any   physical 
disruption  to  the  surface  or  subsurface  thereof  in  the  course  of  any  pre- 
construction   testing  or  exploration   if  the   Lease  or   Leases   is   not  executed. 

15.      The   Developer  for  itself  and  all   successors  and  assigns,   agrees  that 
in  the  redevelopment  of  the  Site  and   in  all  construction  activity  undertaken 
therein: 

a.        The  Developer  will   not  discriminate  against  any  employee  or 
applicant  for  employment  because  of  race,   color,   sex,    religion,   age  or  national 
origin.      The  Developer  will   take  affirmative  action   to  ensure  that  qualified 
applicants  are  employed,   and   that  employees  are  treated  during  their  employ- 
ment,  without   regard   to  their  race,   color,    religion,    sex,   age  or  national 
origin.      Such  action   shall   include,   but  not  be  limited   to,   the  following: 
employment,    upgrading,   demotion  or  transfer,    recruitment  or   recruitment 
advertising,    layoff  or  compensation,   and   selection   for  training,   including 
apprenticeship.      The   Developer  agrees  to  post  in  conspicuous   places,   avail- 
able to  employees  and  applicants   for  employment,    notices  setting   forth   the 
provisions  of  this   nondiscrimination  clause. 
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b.  The  Developer  will,    in  all   solicitations  or  advertisements   for 
employees  placed   by  or  on  behalf  of  the   Developer,   state  that  all  qualified 
applicants  will   receive  consideration   for  employment  without   regard  to   race, 
color,   religion,    sex,   age  or  national  origin; 

c.  The  Developer  will  send  to  each  labor  union  or  representative 
of  workers  with  which  the  Developer  has  a  collective  bargaining  agreement  or 
other  contract  or  understanding,  a  notice,  to  be  provided,  advising  the  said 
labor  union  or  workers'  representative  of  the  Developer's  commitments  under 
Section  202  of  Executive  Order  #11246  of  September  24,  1965,  as  amended* 
and  shall  post  copies  of  the  notice  in  conspicuous  places  available  to  employ- 
ees and  applicants   for  employment; 

d.  The  Developer  will  comply  with  all   provisions  of  Executive 
Order  #11246  of  September   24,    1965,   as  amended,*  and  of  the   rules,    regula- 
tions,  and   relevant  orders  of  the  Secretary  of  Labor; 

e.  The   Developer  will   furnish  all   information  and   reports   required 
by   Executive  Order   #11246  of  September  24,    1965,   as  amended,*  and   by  the 
rules,    regulations,   and  orders  of  the  Secretary  of  Labor,    pursuant  thereto, 
and  will   permit  access  to  the   Developer's  books,    records,   and   accounts  by  the 
BRA,   the  Secretary  of  Housing  and   Urban   Development,   and   the  Secretary  of 
Labor,    for  purposes  of  investigation   to  ascertain  compliance  with  such   rules, 
regulations  and  orders; 

f.  in   the  event  of  the  Developer's   noncompliance  with   the  nondis- 
crimination clauses  of  this   Paragraph   15,   or  with  any  of  said   rules,    regula- 
tions,  or  orders,   upon  written   notice  to  the  Developer,   and  the  continuance 
of  such   noncompliance  for  sixty    (60)   days  thereafter,   this  Agreement  may  be 
terminated  or  suspended   in  whole  or   in   part  by  the   BRA.      in  addition, 

the  Developer  may  be  declared   ineligible  for  further  Government  contracts   in 
accordance  with   procedures  authorized   in   Executive  Order   #11246,   of 
September   24,    1965,   as  amended*  or  by   rules,   regulations  or  orders  of  the 
Secretary  of  Labor,   or  as  otherwise  provided   by   law;   and 

g.  The   Developer  will   include  the  provisions  of  subparagraphs  a 
through   f  of  this   Paragraph   15   in  every  contract  and   purchase  order,   and 
will   require  the  inclusion  of  these  provisions   in  every   subcontract  entered 
into  by  any  of  its  contractors,    unless  exempted   by   rules,    regulations,   or 
orders  of  the  Secretary  of  Labor   issued   pursuant  to  Section   204  of  Executive 
Order  #11246  of  September   24,    1965,   as  amended,*  so  that  such   provisions 
will   be  binding  upon  each   such  contractor,    subcontractor,   and   vendor  as  the 
case  may   be.      The  Developer  will   take  such   reasonable  action  with   respect  to 
any  construction  contract,   subcontract,   or  purchase  order  as   the   BRA  directs 
as  a   means  of  enforcing   such   provisions,    including   sanctions   for  noncompli- 
ance.     Provided,   however,   that   in  the  event  the  Developer   becomes   involved 
in  or  is   threatened  with,    litigation   with  a  subcontractor  or   vendor  as  a   result 
of  such  direction  by  the   BRA,    the   Developer  may   request  the   United   States 
to  enter  into  such   litigation   to  protect  the  interest  of  the   United   States. 

16.      The   Developer,    for   itself  and   its  successors   and  assigns,    further 
agrees,   that  in  all  construction  activity  undertaken   with   respect  to  the  Site, 
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it  will   pursue  the  efforts  hereinafter  described  to  ensure  that  its   Contractor, 
and   those  engaged   by  said   Contractor  for  construction  of  the   Project  on  a 
craft-by-craft  basis,   met  the  following   standards: 

a.  at  least  50%  by  bona  fide  City  of  Boston   residents; 

b.  at  least  25%  by  minorities;   and 

c.  at  least  10%  by  women. 

Such  efforts  consist  of  the  following: 

i.        The  Developer  shall   incorporate  in  every  general  con- 
struction contract  or  construction  management  agreement  an  enumera- 
tion of  the  foregoing   worker   hour  goals  and  shall   impose  a   respon- 
sibility upon  the  Contractor  to  pursue  the  efforts  enumerated   in 
this   Paragraph   16  and   to  incorporate  such  worker  hour  goals   in  all 
subcontracts  and   impose  upon  ail   subcontractors   the  obligation   to 
pursue  such  efforts; 

ii.       Each  of  the   BRA,    the   Developer,   the  Contractor,   and 
each   subcontractor  shall  designate  an   individual   to  serve  as  affir- 
mative action  officer   for  the  purpose  of  carrying  out  the  efforts  to 
achieve  worker  hour  goals  set  forth  herein; 

ill.    Contemporaneously  with  the  start  of  construction,   the 
affirmative  action  officers  and  other  interested   representatives  of 
the  BRA,   the  Developer,   the  Contractor,   and  each  subcontractor 
then  selected  shall  hold  a   pre-job  conference  with  appropriate  union 

*Executive  Order  #11246  of  September   24,    1965  as  amended   by   Executive 
Order  #11375  of  October   13,    1967. 

representatives  of  the  construction   trade  unions  for  the  purpose  of 
reviewing  the  worker  hour  goals  applicable  to  the   Project  and   the 
manning   requirements   for  construction  activity  over  the  life  of  the 
construction  period; 

iv.      Each   request  for  qualified  construction   workers  made  by 
any   person   involved   in   the  construction  of  the   Project  to  a  union 
hiring   hall  or  business  agent  shall  contain  a   recitation   of  such 
worker   hour  goals  and  a   request  that  qualified   referees   for  con- 
struction  positions  on  the   Project  be  selected   in   the  same  proportion 
as   such  goals;   provided,   however,   that  if  at  the  time  of  any  such 
manning   request  the   requesting   party's  workforce  composition   falls 
short  of  any  one  or  more  of  such  goals,   such  manning   request  shall 
seek  qualified   referees   in   such   proportion  among   such  categories  as 
would   be  necessary  to  more   fully  achieve  such  goals.      In  the  event 
that  the  union   hiring   hall  or   business  agent  to  which  or  whom  such 
a  manning   request  has   been   submitted   fails  to  comply  with   such 
requests,   the  affirmative  action  officer  of  such   requesting   party 
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shall   seek  to  verify  that  insufficient  workers  in  the  categories 
specified   in  such   request  are  then   shown  on   the  unemployed   list 
maintained   by  such   union   hiring   hall   or  business  agent  by  seeking 
to  obtain  an  affidavit  from   the  union  hiring   hall   representative  or 
business  agent  to  such  effect.      Copies  of  any  affidavit  so  obtained 
shall   be  forwarded  to  the  affirmative  action  officer  of  the   BRA; 

v.       All   persons  applying   directly  to  the  Contractor,   or  sub- 
contractor for  employment  in  construction  on  the  project  who  are 
not  employed   by  the  party  to  whom  application   is  made  will   be 
referred  to  the  affirmative  action  officer  of  the  BRA  and  a  written 
record  of  such   referral   shall   be  made,   a  copy  of  which  shall   be 
sent  to  such  officer;   and 

vi.      The  Developer,   the  Contractor,   and  each   subcontractor 
shall  maintain   records   reasonably   necessary   to  ascertain  compliance 
with  the  requirements  of  this   Paragraph   16   for  at  least  one  year 
after  the  Completion   Date  and   will   make  the  same  available  for 
inspection   by  the  BRA  upon   reasonable  notice. 

In  addition   to  the  foregoing,   the   Developer,   and   its  successors  and 
assigns,    shall   comply,   as  determined   by  the   BRA,   with   the  Executive  Order 
of  the  Mayor  of  the  City  of  Boston,   dated   June  28,    1978,   relative  to  contract- 
ing with  Minority   Business   Enterprises   in  all   construction  activity  undertaken 
with   respect  to  the  Site. 

17.  The  parties  acknowledge  and   agree  that  any    Institution  approved   by 
the   BRA  and   involved   in  the  development  or  permanent  financing  of  the  Site 
with  the   Developer  as   leasehold  mortgagee,   may   require  modifications  to  the 
form  of  the   Lease     for  the  purpose  of  implementing  the  mortgagee  protection 
provisions   thereof  or  otherwise  facilitating   the  financeability  of  such    Leases. 
The  BRA  agrees  not  to  withhold  unreasonably   its  agreement  to  enter   into 
such   requested  modifications   provided   that,    in   the  sole  opinion  of  the  BRA, 
the  same  shall   in   no  way  affect  the  term  or   rent   (base,    percentage  or  addi- 
tional)  or  otherwise  in  any  material   respect  adversely  affect  any  of  the  rights 
or  interests  of  the   BRA  under  the   Lease.      Without  limitation,   before  giving 
any   such   agreement,   the   BRA  may   require  changes   to  any   proposed  modifica- 
tion. 

18.  The  Developer  hereby  agrees   to  defend,    indemnify  and   hold   harm- 
less  the   BRA,    its  members,   officers  and   employees   from  and  against  all   claims, 
costs,    fees,   expenses,    liabilities  and   damages    (including  attorneys'   fees  and 
costs  of  investigation  and   litigation)   whatsoever  which  may   be  incurred  or   for 
which   liability  may   be  asserted  as  the   result  of  any  activities   undertaken   by 
or  for  the   Developer  in   its   implementation  of  this  Agreement  or   its  activities 
with   respect  to  the  Site,   but  such   indemnification   shall   not  extend   to  liability 
asserted  as  a   result  of  any  activity  undertaken   by  or  for  the   BRA   in   imple- 
menting  its  obligations  hereunder. 

19.  If  the  Developer  shall   neglect  or  fail   to  perform  or  observe  any 
obligation   herein  contained   to  be  performed  or  observed  on   the  part  of  the 
Developer  and   the   BRA  shall   serve  upon   the   Developer   notice  of  such   neglect 
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or  failure  and   if  the  same  shall   not  be  cured  within   sixty    (60)   days  of  notice 
thereof,  or,   if  the  same  shall  not  be  capable  of  being  cured  within  such  sixty 
(60)   day  period,   the  Developer  shall   fail  to  commence  such  cure  within  sixty 
(60)   day  period  and  diligently  prosecute  the  same  to  completion,  or  the   Lease 
shall   not,   for  whatever  reason,   other  than  failure  of  the  BRA  to  act  in  good 
faith  with   respect  to  the  negotiation  and  execution  thereof,   be  executed  by 
(eighteen  months   from  the  date  of  execution   hereof)   subject  to  extension  by 
the   BRA  upon  a  showing  of  good  cause  by  the  Developer,   the  BRA  may  at 
any  time  thereafter  upon   further  notice,   terminate  this  Agreement  and   rescind 
the  tentative  designation  of  the  Developer  and  terminate  all  other  rights, 
interests  and  claims  of  the  Developer  to  and   in  the  Site.      Except  with   respect 
to  those  obligations  which   survive  termination  as  provided   in  the  following 
sentence,   termination   of  this  Agreement,   together  with   retention  of  all   pay- 
ments theretofor  made  pursuant  to  the  Transaction   Documents  and   this  Agreement 
shall   be  the  sole  remedy   in   lieu  of  all  of  the  rights  and   remedies  the  BRA 
may   have  against  the   Developer  on  account  of  any   failure  or  default  on  the 
part  of  the  Developer   hereunder.      Notwithstanding   such   termination,   the 
Developer  shall   remain   liable  for  all  obligations  theretofor  accrued  by   it 
hereunder  and   the  obligations  of  the  Developer  under   Paragraphs   13,    14  and 
18  hereof  shall   survive  the  termination  of  the  Agreement,   but  otherwise  the 
Developer's  obligations  shall   not  survive  termination. 

20.  Commencing   on  the   Lease  Commencement  Date  and  continuing  until 
the  July   1   date  subsequent  to  the  first  tax  assessment  date  subsequent  to  the 
Lease  Commencement  Date,    Developer  shall   pay   to   Landlord   its  prorata  pay- 
ment in   lieu  of  tax  using  the  base  rent  capitalized  at  ten   percent   (10%)   as  the 
assessment  multiplied   by  the   latest  commercial   tax   rate. 

21.  a.        Time  is  of  the  essence  in  the  performance  of  this  Agreement, 
and  the  parties  hereto  shall  diligently,   promptly  and   punctually  perform  the 
obligations   required   to  be  performed   by  each  of  them  and   shall   diligently, 
promptly  and   punctually   fulfill   the  conditions  applicable  to  each  of  them. 

b.  The  waiver  of  the   BRA  or  the  Developer  of  any  breach  of  any 
term  or  condition   herein  contained   shall   not  be  deemed   to   be  a  waiver  of  such 
term  or  condition  or  any  subsequent  breach  of  the  same  or  any  other  term  or 
condition  herein  contained. 

c.  Recognizing  that  the  parties  may  find   it   necessary  to  establish 
to  third   parties  the  then  current  status  of  performance  hereunder,   either 
party,   on   the  written   request  of  the  other  made   from  time   to  time,   will   prompt- 
ly  furnish  a  written   statement  on  the  status  of  any  matter   pertaining  to  this 
Agreement. 

d.  If  any   term  or  provision  of  this   Agreement,   or  the  application 
thereof  to  any   persons  or  circumstances,    shall,   to  any  extent,   be  invalid  or 
unenforceable,   the   remainder  of  this  Agreement,   or  the  application  of  such 
term  or  provision   to  persons  or  circumstances  other  than   those  as  to  which   it 
is  held   invalid  or  unenforceable,   shall   not  be  affected   thereby.      Each  term 
and   provision  of  this   Agreement  shall  be  valid  and   be  enforced   to  the  fullest 
extent  permitted   by   law. 
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e.  No  member  of  the  Congress  of  the  United   States  of  America 
shall   be  admitted   to  any   share  or  part  hereof,   or  to  any  benefit  to  arise  from 
this  Agreement.      No  member,   official,   or  employee  of  the   BRA  shall   have  any 
personal   interest,   direct  or  indirect,   in  this  Agreement,   nor  shall   any  such 
member,   official  or  employee  participate  in  any  decision   relating  to  this  Agree- 
ment which  affects  his  or  her  personal   interest  or  the  interests  of  any  corpora- 
tion,  partnership,   or  association   in  which   he  or  she,   directly  or  indirectly 
holds  an   "interest"   as  that  term   is  defined   in  M.C.L.    Chapter  268A. 

f.  No  member,   official  or  employee  of  the   BRA  shall   be  personally 
liable  to  the  Developer  in  the  event  of  any  default  or   breach   by  the   BRA  or 
for  any  amount  which   may  become  due  to  the  Developer  or  on  any  obligations 
under  the  terms  of  this  Agreement. 

g.  Except  as  otherwise  specifically   provided   in   this   Agreement, 
whenever  under  this   Agreement  approvals,   authorizations,   determinations, 
satisfactions  or  waivers  are   required  or  permitted,   such  approvals,   author- 
izations,  determinations,   satisfactions  or  waivers  shall   be  effective  and  valid 
only  when  given   in  writing   signed   by  a  duly  authorized  officer  of  the  BRA  or 
the  Developer.      Any   notice  required  or  desired   to  be  given   pursuant  to  this 
Agreement  shall   be  in  writing  with  copies  directed  as   indicated   below  and 
shall   be  personally  served,   or,   in   lieu  of  personal   services,   services  may  be 
made  by  depositing   same  in  the   United   States  mail,    postage   prepaid,   certified 
or  registered  mail.      If  such   notice  shall  be  addressed  to  the   BRA,   the  ad- 
dress of  the  BRA  is: 
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with  copies   to: 


Director's   Office 

Boston   Redevelopment  Autlnority 

One  City   Hall   Square 

9th   Floor 

City   Hal! 

Boston,   Massachusetts     02201 


Chief  General   Counsel 

Boston   Redevelopment  Authority 

Building   33 

Chariestown   Navy  Yard 

Charlestown,   Massachusetts     02129 


and   if  addressed   to  the  Developer,    the  address  of  the  Developer   is: 


with  copies   to: 


Either  the  BRA  or  the  Developer  may  change  its   respective  address   by 
giving  written   notice  to  the  other  in  accordance  with  the  provisions  of  this 
Paragraph. 

Any   request  for  approvals  made  by  the  Developer  to  the  BRA  where 
such  approvals  shall  be  deemed  granted  after  a  period  of  non-reply  by  the 
BRA  shall,   as  a  condition   to  the  effectiveness  thereof,   be  prefaced  with   the 
following   language  printed   in  capital   letters   in   bold   face  type  in  each   instance 
setting   forth  the  applicable  length  of  such   period  of  non-reply: 
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"NOTICE 

THIS   REQUEST   FOR  APPROVAL   REQUIRES   IMMEDIATE   REPLY 

FAILURE  TO   RESPOND   WITHIN   DAYS 

SHALL  RESULT   IN   AUTOMATIC  APPROVAL" 

h.       Nothing   herein  shall  constitute  the  relation   between  the  parties 
hereto  to  be  other  than  an   independent  one,   it  being   their   intent  that  this 
Agreement   shall   not  constitute  a   partnership  or  a  joint  venture. 

V/ITNESS  the  execution   hereof  on   the  date  first  above  written. 
APPROVED  AS  TO   FORM:  BOSTON    REDEVELOPMENT  AUTHORITY 


^y- 

Chief  General   Counsel  Stephen   Coyle,   Director 


CUSTOM   HOUSE  TOWER  ASSOCIATES 
By: 
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MEMORANDDM  JUNE  6,  1988 


TO:  MAYOR  RAYMOND  L.  FLYNN 

FROM:  STEPHEN  COYLE,  DIRECTOR 

BOSTON  REDEVELOPMENT  AUTHORITY 

SUBJECT:        SELECTION  OF  CUSTOM  HOUSE  REDEVELOPER 


EXECUTIVE 

SUMMARY:       Based  on  a  thorough  evaluation  of  the  three 

redevelopment  proposals  received  by  the  Authority, 

we  recommend: 

o  The  Tentative  Designation  of  Trammel  Crow 
Company  and  James  B.  White  Partners  (Custom 
House  Tower  Associates)  as  redeveloper  of  the 
historic  Custom  House; 

o  The  Tentative  Designation  of  Dave  Cowens  and 
the  New  England  Sports  Museum  as  the 
operator  of  the  public  cultural  use  in  the 
rotunda  and  lower  portion  of  the  Custom 
House. 

o  That  authorization  be  given  to  execute  a 
Lease  Commencement  Agreement  which  will  begin 
the  redevelopment  process. 

With  the  development  process  beginning  in  earnest 
in  June  of  this  year,  the  $31  million 
redevelopment  could  be  completed  by  mid-1990; 
tenants  could  occupy  the  tower  in  the  summer  of 
1990,  with  the  public  uses  opening  in  the  fall  of 
that  year. 

I.    Background 

The  Custom  House  is  a  Boston  landmark  and  a  building  of 
national  significance.  Few  buildings  in  Boston  express  more 
eloquently  than  the  Custom  House  Boston's  history  as  a  major 
seaport  and  as  a  cultural  and  architectural  center  in  19th  and 
early  20th  century  America.  Erected  between  1837  and  1847,  when 
Boston  was  one  of  the  nation's  five  major  ports,  this  Greek 
Revival  building  was  designed  by  Ammi   Burnham  Young.    The 


landmark  495  foot  tower  which  was  added  to  the  original  building 
in  1912-15,  was  designed  by  Peabody  and  Stearns,  the  leading 
architectural  firm  in  Boston,  and  one  of  the  most  important  firms 
in  America  at  that  time.  The  Classical  Revival  addition,  built 
by  the  Norcross  Brothers,  literally  towered  over  Boston's  low 
skyline.  Although  the  local  zoning  ordinance  at  the  time 
restricted  the  height  of  buildings  to  125  feet,  the  Custom 
House,  as  a  federally  owned  property,  was  exempt  from  this 
restriction  and  became  Boston's  first  skyscraper.  Young's 
original  building  maintained  its  function  as  an  active  custom 
house  and  the  transformed  structure  beccime  a  landmark  on  the 
harbor  up  to  the  present  day. 

After  17  months  of  negotiation  between  the  City  and  the 
General  Services  Administration  (GSA) ,  on  October  9,  1987,  the 
Boston  Redevelopment  Authority  purchased  the  Custom  House  from 
the  Federal  Government  for  $11  million.  A  Request  for  Proposals 
(RFP)  was  issued  the  same  month,  setting  forth  the  requirements 
for  redeveloping  the  building.  The  principal  requirements  set  by 
the  competition  were  threefold:  (1)  that  the  redeveloper 
rehabilitate  the  building  in  accordance  with  the  highest  quality 
historic  preservation  standards,  and  in  accordance  with 
guidelines  established  by  the  United  States  Department  of  the 
Interior  and  by  the  Boston  Landmarks  Commission;  (2)  that  the 
redeveloper  must  make  the  building's  first  three  floors  available 
for  a  public  cultural  use,  and  must  make  the  20th  floor 
observation  deck  open  to  the  pxoblic;  (3)  the  redeveloper  be 
required  to  reimburse  the  Authority  for  all  costs  associated  with 
the  building's  acquisition,  maintenance  and  debt  service,  and 
that  the  building  be  conveyed  to  the  City  of  Boston  upon 
reimbursement  to  the  Authority  of  all  costs  incurred  as  of  June 
30,  1983  in  the  acquisition,  operation  and  disposition  of  the 
property  and  upon  a  refinancing  which  fully  amortizes  the 
Authority's  note  to  the  GSA. 

On  February  5,  1988,  the  Authority  received  three  proposals 
to  redevelop  the  Custom  House  in  response  to  the  RFP.  The  three 
respondents  were  Custom  House  Tower  Associates  (CHTA) ;  Hamlen, 
Collier  and  Company  (HCC) ;  and  Maritime-Whydah  Associates  (MWA) . 
Each  submission  included  first-class  office  space,  with  the 
rotunda  and  lower  levels  designated  for  a  cultural  use.  The 
three  museum  proposals  submitted  were  the  Museum  of  the  City  of 
Boston  (CHTA) ,  The  New  England  Sports  Museum  (HCC) ,  and  the 
Maritime  Museum  (MWA) . 

II.   Recommendation  for  Redeveloper 

After  careful  analysis,  it  was  determined  that  the  Custom 
House  Tower  Associates  proposal  represents  the  best  available 
combination  of  expertise  and  ability  to  carry  out  the 
redevelopment  of  the  Custom  House,  and  to  ensure  its  permanent 


preservation  as  a  historical  resource  for  Boston.  Custom  House 
Tower  Associates  has  demonstrated  the  most  thorough  technical 
knowledge  of  the  complexities  involved  in  the  Custom  House's 
rehabilitation.  They  have  proposed  a  quality  renovation  plan, 
and  have  proposed  the  most  realistic  rehabilitation  budget,  at 
$20.2  million. 

A  good  illustration  of  the  quality  of  the  CHTA  plan  is  their 
approach  to  the  problem  of  the  elevator  system.  In  our  view,  it 
showed  their  clear  understanding  of  the  costs,  scope  and 
complexity  of  the  project.  The  building  currently  has  five 
elevators  servicing  the  first  twenty-five  (25)  floors.  The 
existing  elevator  conditions  are  severely  inadequate,  and  could 
not  accommodate  increased  public  use.  The  elevator's  safety 
devices,  operating  speeds,  counterweight  rails  and  safeties,  70 
year-old  rails,  control  systems,  and  traveling  cabs  are  not 
acceptable  for  sustained  active  use.  CHTA  proposes  to  remove  all 
existing  equipment  and  install  modem  systems.  New  state-of-the 
art  elevator  equipment  will  assure  the  highest  degree  of  public 
safety  and  provide  for  better  public  access.  We  agree  with  these 
necessary  and  expensive  improvements. 

Having  a  good  technical  approach  to  the  landmark 
restoration  is  necessary,  but  not  the  dispositive  factor.  CHTA 
submitted  a  sound  financing  plan,  and  it  has  the  real  estate 
expertise  and  leasing  networks  to  obtain  the  rental  income 
required  from  the  finished  project  to  amortize  the  considerable 
cost  of  the  high  quality  renovation.  Without  this  economic 
strength,  a  successful  restoration  could  not  be  carried  out. 

CHTA  is  a  joint  venture  between  the  Trammel  Crow  Company  and 
James  B.  White  Partners.  Trammel  Crow  is  the  nation's  largest 
private  real  estate  developer,  with  assets  of  over  $13  billion. 
The  local  office  of  Trammel  Crow  is  currently  developing  745 
Atlantic  Avenue,  a  175,000  square  foot  office  building  located  in 
the  Leather  District.  Trammel  Crow  will  provide  construction 
management,  access  to  financing  and  building  management 
expertise  to  the  redevelopment  effort.  James  B.  White  Partners 
is  led  by  James  White,  a  partner  at  Palmer  &  Dodge  since  1974. 
He  has  represented  private  and  pioblic  sector  interests  in  major 
real  estate  projects  throughout  the  United  States  and  in  Boston, 
including  Harbor  Towers,  Pier  4,  Rowes  Wharf,  Marketplace 
Center,  and  International  Place. 

CHTA's  architects  are  Beyer  Blinder  Belle  of  New  York  in 
association  with  Dean  Tucker  Shaw,  Inc.  of  Boston.  Beyer  Blinder 
Belle  is  one  of  the  nation's  leading  preseirvation  and  reuse 
architectural  firms.  It  has  received  acclaim  for  its  work  on  the 
Ellis  Island  National  Monument  in  New  York  Harbor.  Dean  Tucker 
Shaw's  experience  with  historic  rehcUsilitation  includes  the 
Bunker  Hill  Monument  and  the  Springfield  Armory  as  well  as  the 
Ellis  Island  National  Monument.   On  the  Custom  House  project. 


Dean  Tucker  Shaw  will  provide  overall  management  services, 
interior  space  planning,  building  systems  planning,  and 
construction  administration.  Beyer  Blinder  Belle  will  be 
responsible  for  urban  design  and  historic  restoration  of  the 
building's  exterior  and  interior  landmarked  spaces. 

Tn  sum,  based  on  the  quality  and  technical  understanding  of 
the  redevelopment  proposal.  the  realistic  $20.2  million 
rehabilitation  budget,  the  national  development  experience  and 
leasing  expertise  of  Trammel  Crow,  the  proven  track  record  of  the 
architectural  and  engineering  consultants,  and  the  involvement  of 
local  partners  thoroughly  familiar  with  the  laws  and  codes 
associated  with  redevelopment,  we  are  convinced  that  Custom  House 
Tower  Associates  are  best  suited  to  redevelop  the  Custom  House. 

Conferring  tentative  designation  on  CHTA  will  allow  detailed 
design  and  engineering  analysis  to  begin  this  summer.  Lease 
negotiations  could  be  completed  this  fall,  with  work  beginning  on 
the  renovations  early  next  year.  With  this  schedule  commenced, 
it  would  be  possible  to  complete  the  restoration  of  the  landmark 
by  s\immer  of  1990.  Full  tenancy  and  operation  of  the  museum 
portion  could  be  achieved  by  the  end  of  that  year. 

III.  Recommendation  for  Cultxiral  Use 

The  Rotvmda  and  first  three  levels,  the  original  1847  Custom 
House,  were  set  aside  for  a  public  cultural  use  in  the  RFP 
process.  This  space  is  one  of  the  grandest  and  most  historic  in 
Boston.  The  public  at  large,  however,  has  had  little  access  to 
the  national  landmark  in  recent  years  and  the  splendid  views  from 
its  observatory  are  among  the  best  kept  secrets  in  Boston. 
Although  achieving  a  high  quality  restoration  of  the  Custom  House 
must  be  considered  the  major  objective  of  the  undertaking, 
returning  the  landmark  to  active  use  by  the  general  public  was 
also  of  critical  importance. 

Three  museum  proposals  were  submitted,  the  City  of  Boston 
Museum  (CHTA) ,  The  New  England  Sports  Museum  (HCC)  and  the 
Maritime  Museum  (MWA) . 

The  New  England  Sports  Museum  is  the  best  of  the  proposed 
cultural  uses.  First,  it  is  the  only  currently  functioning 
facility  of  the  three  submitted.  Second,  the  New  England  Sports 
Museum  has  the  best  potential  to  make  the  public  spaces  truly 
public.  Most  significantly,  the  New  England  Sports  Museum 
concept  recognizes  that  sports  are  a  vital  part  of  the  character 
and  community  life  of  Boston  and  the  region.  This  attraction 
will  help  return  the  landmark  structure  once  again  to  public  use 
and  enjoyment,  and  would  have  the  broadest  based  appeal  to  both 
visitors  and  residents  of  Boston. 


The  proposed  New  England  Sports  Museum  will  be  dedicated  to 
commemorating  the  greatness  and  the  history  of  New  England 
sports,  from  professional  teams  to  high  schools  to  individuals. 
All  sports  and  all  time  periods  will  be  covered.  This  approach 
offers  wide  appeal  to  the  general  public. 

Conceptually  the  museiom  will  be  organized  into  three 
elements.  The  first  will  be  introductory,  intended  for  the 
casual  visitor,  and  will  make  use  of  the  striking  items  and 
exhibits,  perhaps  films  from  the  "Havilcek  Steals  the  Ball" 
playoff  or  the  1967  Red  Sox  series.  The  second  level  will  be 
more  in  depth  exhibits,  and  will  concentrate  on  three  areas: 
outstanding  individuals,  team  achievements,  and  education.  The 
third  level  will  be  more  detailed,  containing  archival  and 
research  materials,  historical  records,  and  similar  displays.  In 
this  manner,  many  levels  of  interest  from  a  broad  cross  section 
of  the  general  public  may  be  accommodated. 

To  succeed  the  sports  museum  must  achieve  two  goals:  first, 
to  make  the  exhibits  as  educational  as  possible  without 
sacrificing  the  entertainment  quality;  and  second,  to  avoid  the 
stereotypical  sports  museum  displays  of  artifacts  and  wall 
posters.  The  exhibit  must  have  the  quality  the  public  has  come 
to  expect. 

Further  refinement  of  the  museum  proposal  after  Tentative 
Designation  will  assure  that  the  interactive,  "hands-on"  nature 
of  exhibits  in  such  popular  institutions  and  attractions  as  the 
New  England  Aquarium,  the  Children's  Museum  and  the  Museum  of 
Science  is  achieved.  In  addition,  the  Sports  Museum  will  further 
develop  its  community  outreach  and  educational  program  components 
to  enhance  its  standing  as  one  of  the  region ' s  important 
community  assets. 

The  goals  of  using  the  medium  of  sport  for  education 
purposes  is  a  good  one  which  makes  this  proposal  stand  out.  Many 
fields,  from  biology  and  physics  to  mathematics  and  chemistry, 
have  direct  applications  in  every  sport.  Other  fields,  such  as 
history  and  social  studies,  are  indirectly  or  contextually 
related  to  sports.  The  plan  to  use  sports  to  educate  as  well  as 
entertain  could  provide  an  important  community  service,  and  may 
attract  a  greater  number  of  visitors  than  more  passive  museums. 

The  other  proposals,  while  having  potential,  have  no  track 
record  behind  them  and  had  less  defined  programs.  We  have 
already  begun  discussions  with  representatives  of  the  Maritime 
Museum  to  see  whether  they  can  be  located  at  Building  105  in  the 
historic  Charlestown  Navy  Yard  as  part  of  Administration's 
efforts  to  transform  that  facility  into  the  most  successful 
historic  preservation  project  in  the  country.   The  City  of  Boston 


Museum  is  a  fine  concept  that  should  be  brought  to  life,  but  to 
date  it  has  little  more  behind  it  than  intent.  The  renovation  of 
Faneuil  Hall  and  the  Old  State  House  may  provide  space 
opportunities  for  this  use  and  discussion  should  progress  with 
the  proponents  toward  that  end. 

Similarly,  the  Museum  of  Fine  Arts  (MOFA)  had  joined  with  a 
team  that  elected  not  to  compete  in  the  RFP  process.  In  the 
period  between  tentative  and  final  designation,  discussions  could 
be  held  with  representatives  of  the  MOFA  to  find  a  suitable 
downtown  location  for  the  expansion  of  their  program,  including 
the  possibility  of  a  time/space  sharing  arrangement  with  the  New 
England  Sports  Museum.  Notwithstanding  these  considerations,  the 
New  England  Sports  Museum  remains  best  suited  to  develop  the 
cultural -public  use  component  of  the  facility. 

The  New  England  Sports  Museum,  as  proposed,  could  appeal  to 
the  general  public,  the  more  involved  enthusiast,  and  the 
professional  researcher.  The  important  elements  are  a  blend  of 
sports  history,  education,  and  interactive  exhibitry.  Equally 
important,  the  museum  could  have  the  vitality  to  generate  high 
levels  of  visitation,  and,  therefore,  could  generate  the  revenue 
necessary  to  maintain  operations. 

Boston  is  a  strong  market  area  for  museums.  With  over 
600,000  residents  and  3.7  million  residents  of  the  metropolitan 
area,  the  proposed  sports  museum  will  have  a  huge  population  to 
support  it.  Tourism  is  also  strong  and  is  more  oriented  toward 
museum  attendance  than  in  other  cities.  More  than  mere  numbers 
are  required  for  success,  however.  Other  factors  which  help  to 
increase  its  chances  for  success  are:  a  good  location,  a  large 
tourism  market,  the  Custom  House  itself  as  a  destination 
attraction,  and  a  popular  subject  matter.  The  New  England 
Sports  Museum  will  have  all  of  these  working  for  it,  plus  the 
single  minded  dedication  of  Dave  Cowens. 

In  sum,  based  on  its  potential  for  broad  public  appeal,  the 
fact  that  it  has  a  track  record  of  operating  while  the  other 
proposed  uses  are  still  in  the  formative  stages  of  development, 
and  the  significance  of  sports  in  the  culture  and  community  life 
of  Boston  and  the  region,  we  recommend  the  New  England  Sports 
Museum  as  operator  of  the  cultural  space  in  the  rotunda  and  the 
lower  levels  of  the  Custom  House. 

IV.   Financial  Analysis 

Custom  House  Tower  Associates 

Custom  House  Tower  Associates  proposes  a  realistic  $20.2  million 
rehabilitation  budget  which  is  informed  by  the  most  detailed 
investigation  of  all  the  competitors  of  the  Custom  House's 
structural,  HVAC,  plumbing,  electrical,  elevator,  fenestration. 


fire  protection  and  handicapped  access  requirements.  This  budget 
includes  not  only  base  building  construction  costs  at  $69/GSF, 
but  also  provides  a  $4.1  million  or  a  $50/NSF  tenant  improvement 
line  item  (thereby  enhancing  the  ability  to  achieve  the  projected 
$50/NSF  office  rents)  and  $325,000  for  McKinley  Square  site 
improvements . 

Of  particular  importance  is  a  $2.0  million  museum  expense 
allowance  included  the  CHTA  proforma.  This  sum  is  provided,  yet 
no  rental  income  from  the  museum  to  the  developer  is  required  to 
cimortize  this  expense.  Under  the  prior  proposal,  the  Sports 
Museum  both  financed  its  improvements  and  paid  $10.00/NSF  in 
rent.  By  working  with  CHTA,  the  Sports  Museum  presumably  need 
neither  finance  its  improvements,  nor  pay  rent. 

While  a  financing  plan  for  the  project  will  not  be  finalized 
until  Final  Designation,  Aetna  Realty  Insurance  has  supplied  a 
letter  of  interest  in  providing  equity  capital  as  a  joint 
venture  partner.  In  addition,  the  Trammel  Crow  Company  has 
cmaranteed  to  provide  up  to  $5.0  million  in  equity  to  assure  the 
successful  completion  of  the  project. 

New  England  Sports  Museum 

The  New  England  Sports  Museum  anticipates  the  expenditure  of 
an  estimated  $2,3  65,000  for  renovation  costs  for  the  lower  floors 
of  the  building  and  for  the  design  and  construction  of  exhibits. 
In  addition,  the  museum  projects  the  expenditure  of  $209,000  per 
year  to  update  exhibits. 

The  New  England  Sports  Museum  projects  375,000  visitors 
during  its  first  year  of  operation  in  the  Custom  House,  a 
conservative  estimate  in  view  of  the  350,000  -  438,000  annual 
attendance  projected  in  Economics  Research  Associate's  report. 
Market  Feasibility  of  a  Sports  Museum  in  Downtown  Boston.  The 
museum  projects  an  annual  operating  budget  of  $2.3  million  which 
would  be  financed  by  admissions  (54%  of  total  revenues) ,  gift 
shop  sales  (17%) ,  sponsored  events  (11%)  and  fundraising  (20%) . 
Ticket  prices  projected  for  1990  are  $4.00  for  adults,  $2.50  for 
children,  and  $1.00  for  the  elderly  and  students.  Of  the  total 
projected  annual  budget,  an  estimated  $450,000  in  the  first 
operating  year  was  allocated  for  rent  to  the  Custom  House 
developer  and  interest  expense  for  amortization  of  a  $2.3  million 
loan  to  finance  the  museum's  capital  improvements.  As  a  result, 
the  Sports  Museum  could  save  $450,000  in  rent  and  interest 
annually  by  a  partnership  with  CHTA. 


Summary 

In  sum,  Custom  House  Tower  Associates  have  proposed  the  most 
realistic  development  project  of  all  the  respondents,  including  a 
$2.0  million  museum  allowance  while  expecting  no  rental  income 
from  the  museum  use.  The  New  England  Sports  Museiam,  the  only 
established  and  operating  museum  among  those  proposed,  projects  a 
capital  cost  of  $2.33  million.  In  partnership  with  Custom  House 
Tower  Associates,  a  more  financially  feasible  Sports  Museum  can 
be  placed  in  the  Custom  House. 

V.   Lease  Terms  And  Other  Considerations 

The  lease  terms  for  the  Custom  House  are  similar  to  the  BRA 
leasing  of  historic  buildings  in  the  Charlestown  Navy  Yard.  The 
property  will  be  leased  to  the  redeveloper  for  a  term  of  40 
years.  The  renovated  building  will  be  svibject  to  conventional 
property  taxation  (M.G.L.  Chapter  59). 

After  final  designation,  the  designee,  CHTA,  will  assume  all 
outstanding  mortgage  obligations  on  the  property,  and  repay  all 
costs  borne  to  date.  Between  tentative  and  final  designation, 
the  redeveloper  will  assume  all  costs  relating  to  the  property. 
Upon  the  complete  reimbursement  of  expenses  incurred  and  the 
amortization  of  the  note  given  to  the  GSA  (principal  amount: 
$9.9  million),  the  BRA  will  convey  its  fee  simple  and  leasehold 
interest  in  the  Custom  House  to  the  City  of  Boston.  Thus,  the 
City  will  have  title  to  the  building  when  the  first  refinancing 
is  completed,  and  full  possession  when  the  ground  lease  expires. 

The  Custom  House  is  designated  as  a  Historic  Landmark  by  the 
Boston  Landmarks  Commission.  The  Boston  Landmarks  Commission 
must  therefore  approve  any  proposed  rehabilitation  plan.  These 
designated  spaces  are  architecturally  significant  and  great  care 
must  be  given  to  their  treatment  and  reuse.  Because  of  this,  the 
layout  of  the  designated  cultural  use  within  the  original  Custom 
House  must  be  configured  to  protect  these  historically 
significant  areas.  Museum  displays  and  hardware  must  be  placed 
such  that  they  do  not  compromise  the  architectural  integrity  of 
these  spaces  or  detract  from  their  character. 

Further,  the  designee  will  be  responsible  for  reimbursement 
of  the  Authority's  expenditures  for  the  preparation  of  an 
Historic  Structures  Report  in  compliance  with  a  condition  of 
conveyance  by  the  GSA  to  the  Authority.  This  report  will  guide 
the  designee  and  the  Authority  as  to  the  appropriateness  of 
contemplated  improvements. 

Additionally,  a  plan  for  the  design  and  construction  of 
public   improvements   to   the   McKinley   Square   area   will   be 

8 


developed.  These  improvements  should  be  completed  in  a  fashion 
that  is  timely  with  the  redevelopment  of  the  Custom  House. 
Funding  for  the  public  improvements  must  be  finalized  before 
Final  Designation.  If  the  cost  (estimated  to  be  as  high  as  $2 
million)  cannot  be  amortized  within  the  development  plan,  other 
funds  must  be  identified. 

The  recommendations  made  in  this  memorandvim  reflect  our 
judgement  about  the  best  redevelopment  proposal  and  the  best 
public  cultural  use  plan.  We  believe  the  City  is  well  served  by 
comJaining  the  strongest  elements  from  the  separate  teeims  and 
producing  a  new  tesun  to  carry  out  the  project.  Indeed,  the  RFP 
process  specifically  reserved  the  Authority's  right  to  do  so. 
With  the  Authority's  concurrence  with  these  recommendations,  the 
process  of  restoring  the  historic  Custom  House  and  returning  it 
to  active  commercial  and  public  use  can  begin. 
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One  Main  Street     Suite  700 

c.  IRS  .V«ai>«r «(  R«a«^«iop«n     ^^  Cantric3ge,  MA     02142 

2.  Tht  Usd  M  wiuek  tk«  Radt^lepat  prepeaas  to  aatar  iata  a  eoatract  for.  or  aodantaadiag  «tt^  raaptet 
tha  pve^aa  or  loaaa  o{  Uad  Irom 


BQStsn  Redevelopnent  Authority 

(H»mm.«i  Uaai  ?b4<m  4f«a«7> 


Ci>«a«  o^  (/r*aa  A*»rm*i  or  A«4«*«<«pMiM /r«r««<  <4ff«/ 


ia  tha  Cicr  of    P^g^-^  .  Stata  af    rVlfifTfirhUfiRttiS 

ia  daaehbad  ••  (bllowa  ^ 

U.S.   Costoro   House 
State  Street 


3.   [f  tho  R«dt*«Jop«r  ia  not  aa  iadwAial  doinf  bvaiataa  undor  hia  9^  aaaa.  iht  H«dartiop«r  has  tha  siaiw 

icdieatH  btiow  and  ia  orfiaiiad  or  oparatiag  aadar  tha  ia»a  o(    Massachusetts 

Q   A  eorporatioa. 

[~J    A  Bonprefit  or  ebanuUa  iaatitatioa  or  eorperacioa. 

□  A  partnaraliip  ltao*ra  aa 

Q  A  baaiaaaa  aaaeeiatiea  or  a  joiat  vtntara  knowa  aa  Custcm  House  Tower  Associates 
r^  \  Ftdarai.  Suta.  or  local  govvamaat  or  iaatrameaulitr  th«ra«(. 

□  Othar  ftsplaiit) 

i.   If  th«  Rtda*tJopaf  is  not  aa  individaai  or  a  gOTtramaat  agtner  or  inainantnuliiy.  |iv«  (lata  of  orfanjiatu 

S.  Nairn*.  adiwaMu^i^^  poaiuon  (if  aay).  and  naivt  aid  tstant  of  tht  intarost  of  tha  officen  and  prineioal  memoac 
sJ««>ti«oid««.  and  invwtora  of  iha  R»d*»«lopar.  otiiar  tiu»«  a  govtnantnt  a^Mcr  <r  iraoTanaouiicr.  art  Mt  (orth  aa 

foilowa:     Tramnell  Crow  CompanyArthur  DiMartino,   General  Partner 
James  B.  White  Paniners;  James  B.  White,   General  Partner 

Mttpacrsatlii*  'ana  it  itiadtq-ai.  for  aay  ri^««»»»tl  mfomaiion.  it  .houia  b.  (araiahH  an  ao  iiuehad  pan  »hieh  is  r.fer 
19  aodtr  th»  ippropriait  (iambtf«4  item  «•  tho  itrm.  .   j   ... 

2  Aa»  coBTOitat  m«aa  si  .d.aUlrm?  0».  Iaa4  (»»eh  ai  bloeit  aad  lot  agmbtra  or  Mraat  bo«oaan«l  la  saKiettai.  A  de«e.i. 
tisn  by  m*\»%  tad  bouada  of  o«nar  loeiiaieai  doaeripiioa  la  aceapubit,  bai  aoi  rtt^autd. 


All  financing  "required  will  be  provided  by  a  Joint  Venture  Partner. 
«.  Ii  bMk«  Please  see  attached  letter  indicating  an  interest  in  providing  such 
MAMC  Aooa«n.  Awo  urn  coat  q»  iawk       financing.  *mowwt 


b.   By  leaaa  {raai  a(filUu4  ar  ■■•eciau^  cwporadaaa  or  Vumat 


c.   87  aaia  of  nmi'df  aaiakla  aaaaut 

■  S  I 


7.  Maaas  a«4  addraaaa*  a(  haak  ra{ar«aea«t 

Shavsnut  Naticnal  Bank,  Anthcsiy  Vedence 

First  National  Bank  of  Boston,  Edwin  B.  Morris,  III 

8.  £HM°(L%Sal^l$«9Vi/£§^a  ^MVearperatiaa.  or  aar  aa^iJUrr  or  aiffltaU^  eorporatiaa  of  iha 

Ra^aWapar  or  ai^  p«rtu  eor^oradoa,  or  tar  *i  ^  Ra^rvaiovar's  offiaara  or  pnaeip«i  mamban,  *iura<° 
haidat*  or  iswaaar*.  or  otfcar  iataroata^  pardaa   (as  lUud  ia  tk«  raaf««Ma  0  Itaas  S^.  tad  7  of  tka 
RtdtwtUftt' $  Stmummu  foe  P%iiU  Qiatimaatt  aad  rafaffad  ta  haraia  aa  '*?rtaeipala  of  tka  RadavaioparH 
baaa  adjadiaJ  baakapc  oitbar  voiaatarr  or  iawiaaufTt  wicbia  ifaa  paat  10  raara?      Qtis       Q'*^ 

U  Yasi  crra  ^a.  piaaa.  aa^  aa4«  «Aac  aaaa. 


b.    Haa  tka  Rtdavaiofar  or  aayoaa  ra/anad  ta  «kaira  aa  "priaeipala  of  tka  Ra^airaiopar'*  baaa  in^ictad  for 
or  eoa^etad  of  ay  (alaay  wttkia  tka  paat  10  jraara?  Otis       GS'*^ 

II  Yaa.  giva  far  aack  eaaa  (1)  <l«ia.  (2)  ekarfa.  (3)  plaaa,  (4)  Coan.  aa4  (S)  actioa  takaa.   Attack  aar 
txylaaaiiaa  daaaad  aacaaaarr* 


9.   a.   Uadaitakiaga.  eooiparabla  to  tka  prapoaad  ra^valapm«it  work,  whiek  hava  baca  eemplettd  br  tJia 

Rodavalaparor  aar  of  tka  priacipala  of  tka  Radavalopar.    ioeiudtag  idaattfieaiioa  aad  briaf  daoeription  of 
•aak  prejaet  aad  data  of  eooif  iatioat 

Ihe  Boston  Design  Center  was  rehabilitated  by  the  Dallas  Market  Center 
Company,  an  affiliate  of  the  Trarrraell  Crow  Company.  The  Project  Manager 
of  the  redevelopment  work  cxi  the  Custom  House  served  in  the  same  role  on 
the  Boston  Design  Center  and  on  the  redevelopment  of  Commonwealth  Pier 
for  Fidelity  Management  &  Research  Corp. 

Beyer  Blinder  Belle,  members  of  our  architectural  team,  were  the  lead 
architects  for  the  renovation  of  Ellis  Island  in  New  York  Harbor. 


tf  t^.iMairclof*  Of  tar  9i  tkw  priadpaia  o(  lb*  Ra^rvala^ar  Kaa  rv«  bM*  aa  cfli^larta.  ia  •  as^trviaor 
eif««ity.  for  naaovetioa  natnetsr  or  baiUar  oa  oa^artaiua^  eoa^ra^t  a  t^«  propoo«4  rvdtvalopmoac 
««rk.  aaaa  of  aadl  t«f  ioyta.  aa«a  aa^  addraaa  o{  oaipioyar,  ticia  of  paaidoa.  ui  briaf  daaeriptioa  of 

Wfkl 

Neither  the  Redevelcsper  nor  any  principal  of  it  has  been  so 
employed.  A  member  of  the  Redevelcper '  s  team,  Stanley  Durladier, 
has  been  employed  as  project  manager  oni^i^iabilitation  of  Comnonwealth 
Pier  and  Boston  Design  Center,  both  in  Boston .^\_t he 


10.  Otkor  Mtnlly  aidad  arbaa  raaow«i  projacu  sadar  Titla  t  of  tk*  Hoaatag  Act  of  1949.  aa  tmmaiai.  ia  which 
tba  Rodavaiopar  or  aay  of  tho  priaeipala  of  tha  Radavalo^r  ia  or  haa  baaa  tba  radavdof  ar.  or  a  aioekiioldtr. 
ofncar.  diraetor  or  traaua*  or  partaar  of  aaak  a  ra^a^roiaparr 

11.  If  tka  Rad»valopar  or  a  pwaai  (.iwyotatiaa.  a  sahaidiafr.  aa  afllliata.  or  a  priacipai  of  ifca  Rodrralopar  ia  to 
partieipau  ia  tJia  dava^poaat  of  tka  laarf  aa  a  eaaametiaa  coauaaar  or  baildan 


No  construction  contractor  has  yet  beai  selected. 
a.  ^aaa  aad  aMraaa  of  aaca  eaaffaetar  ar  Miidar: 


b.  Kaa  aack  eoacraetar  or  baildar  wiikia  Um  Ua«  10  /aara  avar  faiia^  ta  ^aaiiff  aa  a  raapeaaibla  biddar. 
rafaaad  to  taur  iata  a  eoavaet  aflar  aa  a««rd  baa  baaa  aad*.  or  failad  ta  eaaplau  a  eaaa0«etiaa  or 
da«aiop«aat  eoairaet?  Qm       QnO 

If  Yaa.  txplaiat 


e.   Total  «iaoaat  of  eoaatnetioa  or  davaiapaaat  ««rk  porfenaad  bjr  aaak  eoatraetflr  or  baildar  dariag  tba  laat 

thraa  jraarax   t 

Caaarai  daacriptiaa  of  aach  waiki 


d.   Caaaovatioa  eomncta  or  davalofaaata  aa«  baiaf  parfaraad  bf  aaab  eoauaetar  or  baildarr 


loawttricATtott  o»  o*Tt  to  •« 

gowT««gT  9m  otYiwo"»«»wy  wo<ATiew  ^MOWMT  co»—\.»rxo 


12.        Sritf  »Ufiit  napMtiaf  t^tif  aaat.  «sf  «ri«Ms.  fiaaatial  ea^cdcr,  m^  othw  rtaovct*  airailc^U  ts 
•M^  e««a«t»r  vr  b«iU«  for  tkt  pcWwaaact  o<  the  ««rk  ja^lvtrf  ia  4«  r«^«v«iaf  aMt  of  ch*  Us^ 
iHci'T^t  pwtinlarir  t^  qvailfieaticM  •(  th«  paraosMl.  ^  a«tm  •<  t^  a^psMt.  aa4  :^«  fta«al 
ttfurimmtm  «£  tk«  MMrutan 

N/A 


13*   fc   D«M  tar  ■■■hir  •/  tka  irrvaiaf  Mr  •<  tka  LmsI  FiUic  Afasar  ta  «4iak  tka  acaaa^aariag  bid  or 
piayaaal  ia  kaisf  mmim  or  aar  affia*  or  trnfiof  H  tb«  L.a«ai  PaUia  Afaaaf  «ka  oureiaaa  oay 
fmatiaaa  or  roapaaaAUitiaa  ia  oaaaaatioa  mitk  tka  caRTiaf  oat  o{  tka  prvjoat  v4or  «kiek  t^  l«ad 
oaiaioj  bf  xkm  RarfaWoyar'a  f  ipaaal  ia  kataf  mmim  availaUa,  kava  my  4i«««t  or  iarfiroat  paraaaal 
iatataac  ia  tka  Ro4a^layr  ok  ia  ika  radaTalapa^ai  or  rakakiliutiaa  of  tba  pioyojiy  apaa  iha  baaia  of 
■•akpnpaaai?  Qru       Qno 

If  Taak  axf  Uia. 


Oaaa  aaf  aaak*  of  tfca  gavaniaf  ba^  of  tka  laaaiicf  ia  «kidi  tka  Urhaa  Raaawi  Ana  ia  aitaatad  or 
mf  o<kar  paklia  offidbl  af  tka  lataHty.  wka  osaraiaaa  my  Anaciaaa  ar  raa^aaibilitiaa  ia  tka  raviow  or 
■pfiafai  af  tka  aasriat  aas  af  tka  prajaat  aarfar  wkick  tka  taarf  (.ai>ara4  bf  tka  Ro^T«lap«'a  prayaaai 
ia  baiaf  aa^  arailaUa.  bava  mf  diraat  or  iadiract  p»aaaal  iataraat  ta  tka  Ra4r*«lo««r  or  ia  tka 
n^iriop»aa»  ar  rakakiiltadaa  of  tka  prapartr  aym  tka  baaia  af  aaak  ptopaaai?    ^rti     QnO 


14.  Sfiilaaaata  aad  otkar  avidoaaa  of  tka  RaJvraiapar'a  qaaiifleatioaa  ami  fiaaaeiai  roayaaaibillfr  (•tkar  (Aaa 
(ia  fUmtial  ttmtmmt  rtftrnd  m  ia  lum  4mf  nn  aoacka^  karata  aad  karakf  aada  •  pan  boraaf  aa  fallawa: 
See  full  si±missicn  naterials  submitted  by  Custom  House  Ttfwer  Associates, of 
which  this  disclosure  statemen^. i^, ^^^f^jn 

T  nr.H       Arthur  DlMartinp James  B.  VBiite 

eartaff  tkat  tkia  Rodavoiafar'a  Siacaaaai  of  Qaaiifieaiiaaa  aa^  Ftaaadai  Roa^oaaibilitr  tad  cbo  Mtaebod  ovidtaet 
of  tka  Rodovaiapar' a  ^aaiifieadaaa  mi  (laaaaiai  raapaaaikiiirf,  iaeladiag  fiaaacial  tutomtnu.  «f*  tna  md  eorroet 
ta  tka  boat  of  ay  (o«)  kaa«ladf  a  mi  baiiaf.^ 

n,,^,       FphT-ii^irv  S.    1988 Oatai  February  5,   1988 


c/o  Tranmell  Crow  Conpany  c/o  Palmer  4  Dodge 

r»no  Main  t^t . .   <?iiitg  700.  Cante-jdoe.  MA      Cne  Beacon  Street,  Boston,  MA     02108 

If  U*  N«40««lofar  ia  •  ewpouUoa,  lAio  iuimmm  ikovirf  k«  ti^aa  by  lii*  Pr««i4nt  aa^  Sacrtiarr  •'  ^'m  carfafaii^a:  t(  ta 
ia4lTWaal.  ^  taai  iaatvMaaii    1(  •  par«araaif,  ky  •••  •(  i.Sa  partaara;    >{  aa  aatiiy  aai  haviaf  •  praairfaat  aarf  arerataif.  3« 
aaa  al  iu  eiiaf  atfiaara  ka*ia«  kaavla^f a  a<  tka  flaaaaial  autaa  aad  qaaiifieaiiaaa  a<  iha  R«4a««lafaf.. 

PtaaliT  far  Tilaa  Caftiiieatiaai   Saatiaa  1001.  Tltla  II.  a<  tka  0.5.  Ca4a.  pr««i4«a  a  (iaa  a<  aai  nara  ihaa  IIO.COO  ar  inortaaa. 
laaat  al  aai  aara  (Aaa  fi««  yaara.  m  baU.  (ar  kaawisfly  aarf  vilUallr  «aitta«  ar  aaia^  aay  'alaa  «riua(  tr  ^aeaaaau  kaawiac 
tka  aaaia  la  eaauia  aay  (alaa,  (ictliiaaa  ar  Iraaaalaai  tiataaiaat  ar  tairy  la  a  maiiar  wiiiiia  tka  jwia^ictiaa  a(  aar  Orparuacni 


«  U.J. 


MEMORANDUM  JUNE    9,     1988 

TO:     BOSTON  REDEVELOPMENT  AUTHORITY  AND 
STEPHEN  COYLE,  DIRECTOR 

FROM:   WILLIAM  D.  WHITNEY,  ACTING  ASSISTANT  DIRECTOR  FOR 
URBAN  DESIGN  AND  DEVELOPMENT 

PAUL  REAVIS,  ASSISTANT  DIRECTOR  FOR  ENGINEERING  AND 
DESIGN  SERVICES 

RE:     CUSTOM  HOUSE  DESIGNATION 

EXECUTIVE  SUMMARY: 

THIS  MEMORANDUM  REQUESTS  THE  TENTATIVE  DESIGNATION  OF  THE 
TRAMMEL  CROW  COMPANY  AND  JAMES  B.  WHITE  PARTNERS  (CUSTOM 
HOUSE  TOWER  ASSOCIATES)  AS  REDEVELOPERS  OF  THE  CUSTOM 
HOUSE.   IT  ALSO  REQUESTS  THE  TENTATIVE  DESIGNATION  OF  THE 
NEW  ENGLAND  SPORTS  MUSEUM  TO  OCCUPY  THE  FIRST  THREE  FLOORS 
RESERVED  FOR  A  PUBLIC  CULTURAL  USE.   IN  ADDITION,  THIS 
MEMORANDUM  REQUESTS  THAT  THE  DIRECTOR  BE  AUTHORIZED  TO 
EXECUTE  A  LEASE  COMMENCEMENT  AGREEMENT  TO  BEGIN  THE 
REDEVELOPMENT  PROCESS. 


I.  OVERVIEW 

On  October  9,  1987,  the  Authority  purchased  the  Custom  House  from 
the  Federal  Government  for  $11  million.  A  request  for  proposals 
(RFP)  was  issued  later  that  month  requiring  that  the  designee 
(1)  repay  the  Authority  for  all  expenses  incurred  in  the 
purchase,  ownership,  and  disposition  of  the  property;  (2)  must 
rehabilitate  the  building  in  accordance  with  historic 
preservation  guidelines  established  in  the  RFP;  and  that  (3)  the 
bottom  three  floors  of  the  building  be  occupied  by  a  public 
cultural  use,  and  the  observation  deck  be  opened  to  the  public. 

On  February  5,  1988,  the  Authority  received  three  proposals  in 
response  to  the  RFP.  Each  submission  included  first  class  office 
space  in  the  tower  portion  of  the  building,  and  a  museum  in  the 
first  three  floors  designated  for  a  cultural  use.  Custom  House 
Tower  Associates  (CHTA)  is  a  joint  venture  between  the  Trammel 
Crow  Company  and  James  B.  White  Partners.  Its  proposed  cultural 
use  is  the  Custom  House  Museum  of  the  City  of  Boston.  Hamlen, 
Collier  and  Company  (HCC)  proposes  to  locate  the  New  England 
Sports  Museum  (NESM)  in  the  cultural  space.  The  NESM  currently 
operates  in  Brighton.  Maritime-Whydah  Associates  (MWA)  is  a 
joint  venture  between  the  Conroy-Heaf itz  Development  Corporation 
and  Maritime  Explorations,  Inc.  Its  proposal  includes  a 
maritime/historical  museum  focusing  on  artifacts  retrieved  from 
the  wreck  of  the  pirate  ship,  Whydah. 

II.  RECOMMENDATION  FOR  REDEVELOPER 

After  careful  review  and  analysis  we  find  that  CHTA  represents 


the  best  combination  of  expertise  and  capacity  to  carry  out  the 
Custom  House  redevelopment,  and  to  ensure  the  building's 
preservation.  The  CHTA  team  has  demonstrated  the  most  thorough 
technical  knowledge  of  the  complexities  involved  in  the 
building's  rehabilitation,  marketing,  and  management. 

We  feel  that  CHTA's  rehcibilitation  budget  of  $20.2  million 
represents  a  realistic  estimate  of  the  cost  of  a  historic 
rehabilitation  of  the  highest  quality.  This  estimate  is  informed 
by  the  most  detailed  investigation  of  all  the  competitors  of  the 
requirements  for  rehabilitating  all  of  the  Custom  House's 
mechanical  systems,  including  HVAC,  plumbing,  electrical, 
structural,  elevator,  fenestration,  and  fire  protection,  as  well 
as  for  providing  handicapped  access  to  all  parts  of  the  building. 

CHTA's  proposal  also  reflects  the  most  thorough  investigation  and 
understanding  of  the  office  market  segment  to  which  the  completed 
project  will  appeal.  We  are  confident  that  the  knowledge  and 
experience  evidenced  in  their  proposal  will  ensure  that  the 
building  will  be  fully  leased,  at  rates  which  are  sufficient  to 
make  the  project  feasible  from  an  economic  standpoint,  thus 
assuring  the  entire  project's  success. 

Trammel  Crow  is  the  nation's  largest  private  real  estate 
developer,  with  assets  of  over  $13  billion.  It  will  provide 
construction  and  building  management  expertise  to  the 
redevelopment  effort,  as  well  as  access  to  financing  sources. 
James  B.  White  Partners  is  led  by  James  White  of  Palmer  &  Dodge. 
He  has  represented  public  and  private  sector  interests  in  major 
real  estate  projects  throughout  the  United  States  and  in  Boston. 
CHTA's  architects  are  Beyer  Blinder  Belle  of  New  York  City  and 
Dean  Tucker  Shaw  of  Boston.  Both  have  extensive  experience  with 
historic  rehabilitations,  with  Beyer  Blinder  Belle  being  one  of 
the  nation's  most  distinguished  preservation  and  reuse 
architectural  firms. 

III.  RECOMMENDATION  FOR  CULTURAL  USB 

The  interior  of  the  original  Custom  House,  which  has  been 
designated  a  Historic  Landmark  by  the  Boston  Landmarks 
Commission  (BLC) ,  contains  some  of  the  grandest  and  most  historic 
spaces  in  Boston.  Although  acheiving  a  high  quality 
rehabilitation  of  the  Custom  House  is  the  major  objective  of  the 
redevelopment,  returning  access  to  the  landmarked  spaces  and  the 
observation  deck  to  the  general  public  is  also  of  critical 
importance. 

We  feel  the  NESM  is  the  best  of  the  proposed  cultural  uses.  It 
is  the  only  entity  of  the  three  proposed  which  is  currently  in 
operation.  But  most  importantly,  the  concept  behind  the  NESM 
recognizes  that  sports  are  a  vital  part  of  the  character  and 
community  life  of  Boston  and  the  region.  This  attraction  will 
give  the  museum  the  broadest  appeal  to  Boston  residents  and 
visitors  alike.   This  also  provides  the  greatest  potential  for 
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making  the  Custom  House's  public  spaces  truly  public  in  the 
broadest  sense. 

The  NESM  is  dedicated  to  commemorating  the  greatness  and  the 
history  of  New  England  sports  at  all  levels.  Through  a  blend  of 
sports  history,  education,  and  interactive  exhibits,  the  museiam 
should  attract  high  levels  of  visitation  which  will  help  ensure 
its  continued  operation. 

CHTA  budgeted  approximately  $2  million  in  capital  improvements 
for  the  museum's  creation,  while  leasing  the  museum  space  for 
free.  The  NESM,  in  their  partnership  arrangement  with  HCC, 
anticipated  a  capital  subsidy  of  only  $325,000  from  HCC,  leaving 
the  museum  to  raise  the  balance  through  fundraising  and 
conventional  bank  financing.  In  addition,  the  NESM  would  have 
paid  HCC  nearly  $200,000  annually  in  rent.  Thus  the  pairing  of 
CHTA  with  the  NESM  should  be  financially  beneficial  to  both 
parties. 

IV.   T.^A<;Ti;  TTTRMS  AND  OTHER  CONSIDERATIONS 

The  lease  terms  for  the  Custom  House  are  consistent  with  the 
Authority's  leasing  practices  in  the  historic  Charlestown  Navy 
Yard.  The  property  will  be  leased  to  the  redeveloper  for  a  term 
of  40  years.  After  final  designation,  the  designee  will  assume 
the  Authority's  mortgage  obligation  on  the  property,  as  well  as 
reimburse  the  Authority  for  all  costs  associated  with  the  Custom 
House  up  to  that  time.  Once  the  Authority  has  been  fully 
reimbursed,  and  the  mortgage  fully  amortized,  the  Authority  will 
transfer  all  interest  in  the  property  to  the  City  of  Boston. 

Because  of  the  Custom  House's  Landmark  status,  approval  of  the 
rehabilitation  plan  must  be  sought  from  the  BLC.  In  addition  the 
designee  will  be  required  to  prepare  an  Historic  Structures 
Report,  as  required  in  the  deed  from  the  Federal  Government. 

The  Authority  does  not  require,  but  encourages  CHTA  to  continue 
discussions  with  the  other  competitors  to  explore  possible 
limited  partnership  arrangements  for  the  redevelopment  or  to 
otherwise  afford  equity  participation  opportunities.  In 
addition,  the  Authority  will  continue  investigating  the 
feasibility  of  locating  the  proposed  Maritime-Whydah  Museum  in  an 
alternative  site  in  Building  105  of  the  Charlestown  Navy  Yard. 

Attached  to  this  memorandum  is  a  June  6,  1988  memorandum  from 
Stephen  Coyle  to  Mayor  Raymond  Flynn,  which  describes  the 
designee's  strengths  in  greater  detail;  the  Lease  Commencement 
Agreement  between  the  Authority  and  the  Designee;  and  a  Lease 
Commencement  Agreement  Summary. 

An  appropriate  resolution  is  attached. 
Attachments 
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